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HISTORY OF THE FUNDS

New Covenant Funds (the “Trust”) is a Delaware statutory trust organized pursuant to a Trust Instrument dated
September 30, 1998. The Trust was organized to offer separate series of shares and currently offers four separate series:
New Covenant Growth Fund (“Growth Fund”), New Covenant Income Fund (“Income Fund”), New Covenant Balanced
Growth Fund (“Balanced Growth Fund”’) and New Covenant Balanced Income Fund (“Balanced Income Fund”) (each,
a “Fund” and collectively, the “Funds”). Currently, there is one class of shares issued by each Fund. The Trust’s Board
of Trustees (“Board,” “Trustees,” or “Board of Trustees”) may issue additional classes of shares or series at any time
without prior approval of the shareholders. The Balanced Growth Fund and Balanced Income Fund may also be referred
to as the “Balanced Funds.”

The Trust is classified as an open-end, management investment company. The Income Fund and the Growth Fund are
diversified, which means that, with respect to 75% of its total assets, a Fund will not invest more than 5% of its assets
in the securities of any single issuer or hold more than 10% of the voting securities of any single issuer. The Balanced
Funds are diversified by virtue of the fact that the underlying Funds in which they invest (Growth Fund and Income
Fund) are diversified.

Under applicable federal securities laws, the diversification of a mutual fund’s holdings is measured at the time the
fund purchases a security. However, if a Fund purchases a security and holds it for a period of time, the security may
become a larger percentage of the Fund’s total assets due to movements in the financial markets. If the market affects
several securities held by a Fund, the Fund may have a greater percentage of its assets invested in securities of fewer
issuers. Accordingly, the Funds are subject to the risk that their performance may be hurt disproportionately by the
poor performance of relatively few securities despite a Fund’s qualifying as a diversified mutual fund under applicable
federal securities laws.

Whenever an investment policy or limitation states a maximum percentage of a Fund’s assets that may be invested in
any security or other asset, or sets forth a policy regarding quality standards, such standards or percentage limitation
will be determined immediately after and as a result of the Fund’s acquisition or sale of such security or other asset.
Accordingly, except with respect to borrowing and illiquid securities, any subsequent change in values, net assets or
other circumstances will not be considered in determining whether an investment complies with the Fund’s investment
policies and limitations. In addition, if a bankruptcy or other extraordinary event occurs concerning a particular
investment by a Fund, the Fund may receive stock, real estate or other investments that the Fund would not, or could
not, buy. If this happens, the Fund would sell such investments as soon as practicable while trying to maximize the
return to its shareholders.

DESCRIPTION OF INVESTMENTS AND RISKS

In addition to its objective and strategies, each of the Funds has the common objective of making investments consistent
with social-witness principles adopted by the General Assembly of the Presbyterian Church (U.S.A.). These principles
may evolve over time and currently include, among others, certain limitations on investments in some corporations
due to their involvement in military-related production, tobacco, and human rights violations. The Funds may choose
to sell otherwise profitable investments in companies which have been identified as being in conflict with the established
social-witness principles of the Presbyterian Church (U.S.A.). Beyond these principles, each Fund pursues different
investment objectives and strategies. For purposes of determining which securities are eligible for investment by the
Funds and those which are not eligible for investment, SEI Investments Management Corporation (“SIMC,” or the
“Adviser”) procures a list which identifies those specific companies which may not be purchased by the Funds. This
list, which is updated annually, contains those companies involved in military-related production, tobacco, or human
rights violations that are prohibited for investment in accordance with the policies that are set by the General Assembly
of the Presbyterian Church (U.S.A.) and brought forth by the Mission Responsibility through Investment Committee
Guidelines (the “MRTI Guidelines™). In addition to these companies which are prohibited for investment by the Funds
pursuant to the MRTI Guidelines, the Funds also do not invest in certain other companies that have derived 25% or
more of the company’s revenues from alcohol, gambling and tobacco, and do not invest in certain companies in the
weapons industry. The Adviser consults closely with the sub-advisers that acquire portfolio securities for the Growth
Fund and Income Fund regarding those sub-advisers’ reliance on the list.



The New Covenant Funds are not intended to be an investment option of a participant-directed plan or program of any
government entity, nor are the Funds offered as an investment in a participant-directed plan or program of any
government agency.

NEW COVENANT GROWTH FUND
INVESTMENT OBJECTIVE
The Growth Fund’s investment objective is long-term capital appreciation. Dividend income, if any, will be incidental.

PRINCIPAL STRATEGIES

Under normal market conditions, at least 80% of the Fund’s assets will be invested in a diversified portfolio of common
stocks of companies that the Fund’s portfolio managers believe have long-term growth potential.

NEW COVENANT INCOME FUND
INVESTMENT OBJECTIVE
The Income Fund’s investment objective is a high level of current income with preservation of capital.
PRINCIPAL STRATEGIES

Under normal market conditions, at least 80% of the Fund’s assets will be invested in a diversified portfolio of bonds
and other debt obligations of varying maturities.

NEW COVENANT BALANCED GROWTH FUND
INVESTMENT OBJECTIVE

The Balanced Growth Fund’s investment objective is to produce capital appreciation with less risk than would be
present in a portfolio of only common stocks.

PRINCIPAL STRATEGIES

To pursue its objective, the Fund invests primarily in shares of the Growth Fund and the Income Fund, with a majority
of its assets generally invested in shares of the Growth Fund.

NEW COVENANT BALANCED INCOME FUND
INVESTMENT OBJECTIVE
The Balanced Income Fund’s investment objective is to produce current income and long-term growth of capital.
PRINCIPAL STRATEGIES

To pursue its objective, the Fund invests primarily in shares of the Growth Fund and the Income Fund, with a majority
of its assets generally invested in shares of the Income Fund.

* % %

You should understand that all investments involve risk and there can be no guarantee against loss resulting from an
investment in the Funds.



The following information should be read in conjunction with the Funds’ Prospectus. The investment practices described
below, which apply to the Growth Fund and the Income Fund, are not fundamental (unless otherwise indicated) and
may be changed by the Board of Trustees without approval of the shareholders.

The Adviser acts as a manager of managers for the Funds and selects and retains various sub-advisers (each, a “Sub-
Adviser” and collectively, the “Sub-Advisers”). The Sub-Advisers employ portfolio managers to make the day-to-day
investment decisions regarding portfolio holdings of the Growth Fund and Income Fund.

EQUITY SECURITIES

The Growth Fund may invest in the following types of investments, each of which is subject to certain risks, as discussed
below: common stocks, preferred stocks, convertible securities and warrants.

All investments in equity securities are subject to market risks that may cause their prices to fluctuate over time.
Historically, the equity markets have moved in cycles and the value of the securities in the Growth Fund’s portfolio
may fluctuate substantially from day to day. Owning an equity security can also subject the Growth Fund to the risk
that the issuer may discontinue paying dividends.

The effects of the sub-prime mortgage crisis that began to unfold in 2007 continue to manifest in nearly all the sub-
divisions of the financial services industry. Sub-prime mortgage related losses and write downs among investment
banks and similar institutions reached significant levels in 2008, which continued into 2009. The impact of these losses
among traditional banks, investment banks, broker/dealers and insurers forced a number of large such institutions into
either liquidation or combination, while drastically increasing the volatility of their stocks prices. In some cases, the
U.S. government has acted to bail out select institutions, such as insurers, however the risks associated with investment
in stocks of such insurers has nonetheless increased substantially.

Congress passed legislation to provide the U.S. Department of the Treasury with the authority to issue up to $700
billion of Treasury securities to finance the purchase of troubled assets from financial institutions. There can be no
assurance that this legislation will cause the risks associated with investment in the stock market in general or in
financial services company stocks to decrease.

Common Stock. A common stock represents a proportionate share of the ownership of a company and its value is
based on the success of the company’s business, any income paid to stockholders, the value of its assets, and general
market conditions. In addition to the general risks set forth above, investments in common stocks are subject to the
risk that in the event a company in which the Growth Fund invests is liquidated, the holders of preferred stock and
creditors of that company will be paid before any payments are made to the Growth Fund as a holder of common stock.
It is possible that all assets of that company will be exhausted before any payments are made to the Growth Fund.

Preferred Stock. Preferred stocks are equity securities that often pay dividends at a specific rate and have a preference
over common stocks in dividend payments and liquidation of assets. A preferred stock is a blend of the characteristics
of a bond and common stock. It can offer the higher yield of a bond and has priority over common stock in equity
ownership, but does not have the seniority of a bond. Unlike common stock, a preferred stock’s participation in the
issuer’s growth may be limited. Preferred stock has preference over common stock in the receipt of dividends and in
any residual assets after payment to creditors should the issuer be dissolved. Although the dividend is set at a fixed
annual rate, it is subject to the risk that the dividend can be changed or omitted by the issuer.

Convertible Securities and Warrants. Convertible securities are securities (such as debt securities or preferred stock)
that may be converted into or exchanged for a specified amount of common stock of the same or different issuer within
a particular period of time at a specified price or formula. Convertible securities include corporate bonds, notes and
preferred stock that can be converted into, or exchanged for, a prescribed amount of common stock of the same or
different issue within a particular period of time at a specified price or formula. A convertible security entitles the
holder to receive interest paid or accrued on debt or dividends paid on preferred stock until the convertible stock matures
or is redeemed, converted or exchanged. While no securities investment is without some risk, investments in convertible
securities generally entail less risk than the issuer’s common stock. However, the extent to which such risk is reduced




depends in large measure upon the degree to which the convertible security sells above its value as a fixed income
security.In addition to the general risk associated with equity securities discussed above, the market value of convertible
securities is also affected by prevailing interest rates, the credit quality of the issuer and any call provisions. While
convertible securities generally offer lower interest or dividend yields than nonconvertible debt securities of similar
quality, they do enable the investor to benefit from increases in the market price of the underlying common stock.

A warrant gives the holder a right to purchase at any time during a specified period a predetermined number of shares
of common stock at a fixed price. Unlike convertible debt securities or preferred stock, warrants do not pay a fixed
dividend. In addition to the general risks associated with equity securities discussed above, investments in warrants
involve certain risks, including the possible lack of a liquid market for resale of the warrants, potential price fluctuations
as a result of speculation or other factors, and failure of the price of the underlying security to reach or have reasonable
prospects of reaching a level at which the warrant can be prudently exercised (in which event the warrant may expire
without being exercised, resulting in a loss of the Fund’s entire investment therein).

SMALL AND MEDIUM-SIZED COMPANIES

To the extent the Growth Fund invests in the equity securities of small and medium-sized companies, it will be exposed
to the risks of smaller sized companies. Small and medium-sized companies may have narrower markets for their goods
and/or services and may have more limited managerial and financial resources than larger, more established companies.
Furthermore, such companies may have limited product lines, services, markets, or financial resources or may be
dependent on a small management group. In addition, because these stocks may not be well-known to the investing
public, do not have significant institutional ownership or are typically followed by fewer security analysts, there will
normally be less publicly available information concerning these securities compared to what is available for the
securities of larger companies. Adverse publicity and investor perceptions, whether or not based on fundamental
analysis, can decrease the value and liquidity of smaller sized company securities held by the Growth Fund. As a result,
their performance may be more volatile and they may face greater risk of business failure, which could increase the
volatility of the Growth Fund’s portfolio.

FORWARD COMMITMENTS, WHEN-ISSUED SECURITIES AND DELAYED DELIVERY
TRANSACTIONS

The Growth Fund and the Income Fund may purchase or sell securities on a when-issued or delayed-delivery basis and
make contracts to purchase or sell securities for a fixed price at a future date beyond customary settlement time. Debt
securities are often issued on this basis. No income will accrue on securities purchased on a when-issued or delayed-
delivery basis until the securities are delivered. Securities purchased or sold on a when-issued, delayed-delivery or
forward-commitment basis involve a risk of loss if the value of the security to be purchased declines prior to settlement
date. Although the Funds would generally purchase securities on a when-issued, delayed-delivery or a forward-
commitment basis with the intention of acquiring the securities, a Fund may dispose of such securities prior to settlement
if the portfolio manager deems it appropriate to do so.

The Funds may dispose of or renegotiate a when-issued or forward commitment. The Funds will normally realize a
capital gain or loss in connection with these transactions. For purposes of determining the Income Fund’s average
dollar-weighted maturity, the maturity of when-issued or forward-commitment securities will be calculated from the
commitment date.

When a Fund purchases securities on a when-issued, delayed-delivery or forward-commitment basis, the Fund will
maintain cash, U.S. government securities or other liquid portfolio securities having a value (determined daily) at least
equal to the amount of the Fund’s purchase commitments. In the case of a forward commitment to sell portfolio
securities, the custodian will hold the portfolio securities in a segregated account while the commitment is outstanding.
These procedures are designed to ensure that the Funds will maintain sufficient assets at all times to cover their
obligations under when-issued purchases, forward-commitments and delayed-delivery transactions.



DEBT SECURITIES

The Growth Fund and Income Fund invest in debt securities such as corporate bonds, securities issued or guaranteed
by the U.S. government or one of its agencies and instrumentalities, bonds of international corporations or foreign
governments, mortgage-backed and asset-backed securities, municipal bonds, and U.S. Treasury obligations. Debt
securities are generally subject to interest rate risk, credit risk, market risk and call risk.

Interest Rate Risk. The risk that when interest rates increase, fixed-income securities held by the Fund decline in value.
Long-term fixed-income securities will normally have more price volatility because of this risk than short-term fixed-
income securities.

Credit Risk. This risk relates to the ability of the issuer to meet interest and principal payments, as they become due.
The ratings given a security by rating services such as Moody’s Investors Service, Inc. (“Moody’s”) and Standard &
Poor’s Ratings Group (“S&P”) provide information regarding such credit risk. The lower the rating given a security by
such rating service, the greater the credit risk such rating service perceives to exist with respect to such security.

Market Risk. All mutual funds are affected by changes in the economy and swings in investment markets. These can
occur within or outside the U.S. or worldwide, and may affect only particular companies or industries.

Call Risk. The risk that an issuer will exercise its right to pay principal on an obligation held by the Fund (such as an
asset-backed security) earlier than expected. This may happen when there is a decline in interest rates. Under these
circumstances, the Fund may be unable to recoup all of its initial investment and will also suffer from having to reinvest
in lower yielding securities.

BELOW-INVESTMENT GRADE/HIGH YIELD/HIGH RISK SECURITIES

The Income Fund may invest a limited amount of assets in debt securities that are rated below-investment grade
(hereinafter referred to as “lower-rated securities™) or that are unrated but deemed equivalent to lower-rated securities
by the portfolio managers. The lower the ratings of such debt securities, the greater their risks. These debt instruments
generally offer a higher current yield than that available from higher-grade issues, and typically involve greater risk.
The yields on lower-rated securities will fluctuate over time. In general, prices of all bonds rise when interest rates fall
and fall when interest rates rise. While less sensitive to changing interest rates than investment-grade debt, lower-rated
securities are especially subject to adverse changes in general economic conditions and to changes in the financial
condition of their issuers. During periods of economic downturn or rising interest rates, issuers of these instruments
may experience financial stress that could adversely affect their ability to make payments of principal and interest, and
increase the possibility of default.

Adverse publicity and investor perceptions, whether or not based on fundamental analysis, may also decrease the values
and liquidity of these securities, especially in a market characterized by only a small amount of trading and with
relatively few participants. These factors can also limit the Income Fund’s ability to obtain accurate market quotations
for these securities, making it more difficult to determine the Fund’s net asset value.

In cases where market quotations are not available, lower-rated securities are valued using guidelines established by
the Board of Trustees. Perceived credit quality in this market can change suddenly and unexpectedly, and may not fully
reflect the actual risk posed by a particular lower-rated or unrated security.

VARIABLE AND FLOATING RATE INSTRUMENTS

With respect to variable and floating-rate instruments that may be acquired by the Income Fund, the portfolio managers
will consider the earning power, cash flows and other liquidity ratios of the issuers and guarantors of such instruments
and, if the instruments are subject to demand features, will monitor their financial status to meet payment on demand.
Where necessary to ensure that a variable or floating-rate instrument meets the Fund’s quality requirements, the issuer’s
obligation to pay the principal of the instrument will be backed by an unconditional bank letter or line of credit,
guarantee or commitment to lend.



FUTURES CONTRACTS

The Growth Fund and the Income Fund may each enter into financial futures contracts. Such contracts may either be
based on indexes of particular groups or varieties of securities (“Index Futures Contracts”), or be for the purchase or
sale of debt obligations (“Debt Futures Contracts”). Such futures contracts are traded on exchanges licensed and
regulated by the Commodity Futures Trading Commission. The Funds enter into futures contracts to gain a degree of
protection against anticipated changes in interest rates that would otherwise have an adverse effect upon the economic
interests of the Funds. However, the costs of and possible losses from futures transactions will reduce a Fund’s yield
from interest on its holdings of debt securities. Income from futures transactions constitutes taxable gain.

For the Growth Fund and the Income Fund, the custodian marks cash, U.S. government securities or other liquid
portfolio securities as segregated within the custody account in an amount equal to the value of the total assets
committed to the consummation of futures positions. If the value of the segregated securities declines, additional cash
or securities are required to be marked on a daily basis so that the value of the segregated assets equals the amount of
the Funds’ commitments with respect to such contracts. Alternatively, the Funds may cover such positions by purchasing
offsetting positions, or covering such positions partly with cash, U.S. government securities or other liquid portfolio
securities, and partly with offsetting positions.

A Debt Futures Contract is a binding contractual commitment that, if held to maturity, requires each of the Growth
Fund and the Income Fund to make or accept delivery, during a particular month, of obligations having a standardized
face value and rate of return. By purchasing a Debt Futures Contract, the Fund legally obligates itself to accept delivery
of the underlying security and to pay the agreed price; by selling a Debt Futures Contract it legally obligates itself to
make delivery of the security against payment of the agreed price. However, positions taken in the futures markets are
normally not held to maturity. Instead they are liquidated through offsetting transactions which may result in a profit
or loss. While Debt Futures Contract positions taken by the Fund are usually liquidated in this manner, the Fund may
instead make or take delivery of the underlying securities whenever it appears economically advantageous.

A clearing corporation, associated with the exchange on which futures contracts are traded, assumes responsibility for
close-outs of such contracts and guarantees that the sale or purchase, if still open, is performed on the settlement date.

By entering into futures contracts, each of the Growth Fund and the Income Fund seek to establish with more certainty
than would otherwise be possible the effective rate of return on its portfolio securities. A Fund may, for example, take
a “short” position in the futures market by selling a Debt Futures Contract for future delivery of securities held by the
Fund in order to hedge against an anticipated rise in interest rates that would adversely affect the value of such securities.
Or it might sell an Index Futures Contract based on a group of securities whose price trends show a significant
correlation with those of securities held by a Fund. When hedging of this character is successful, any depreciation in
the value of portfolio securities is substantially offset by appreciation in the value of the futures position. On other
occasions the Fund may take a “long” position by purchasing futures contracts. This is done when a Fund is not fully
invested or expects to receive substantial proceeds from the sale of portfolio securities or of Fund shares, and anticipates
the future purchase of particular securities but expects the rate of return then available in the securities markets to be
less favorable than rates that are currently available in the futures markets. The Funds expect that, in the normal course,
securities will be purchased upon termination of a long futures position, but under unusual market conditions, a long
futures position may be terminated without a corresponding purchase of securities.

Debt Futures Contracts currently involve only taxable obligations and do not encompass municipal securities. The
value of Debt Futures Contracts on taxable securities, as well as Index Futures Contracts, may not vary in direct
proportion with the value of the Fund’s securities, limiting the ability of the Fund to hedge effectively against interest-
rate risk.

The investment restriction concerning futures contracts does not specify the types of Index Futures Contracts into
which the Growth Fund or the Income Fund may enter because it is impossible to foresee what particular indexes may
be developed and traded or may prove useful to the Fund in implementing its overall risk-management strategies. For
example, price trends for a particular Index Futures Contract may show a significant correlation with price trends in
the securities held by the Fund, even though the securities comprising the index are not necessarily identical to those



held by the Fund. In any event, the Fund would not enter into a particular Index Futures Contract unless the portfolio
managers determined that such a correlation existed.

To the extent the Funds use Index Futures Contracts and Debt Futures Contracts, they are traded actively through the
CME Group.

SEGREGATED ASSETS

The Growth Fund and Income Fund may be required to segregate assets (such as cash, U.S. government securities and
other liquid portfolio securities) or otherwise provide coverage consistent with applicable regulatory policies. This
would be with respect to each Fund’s permissible obligations under the call and put options it writes, the forward
foreign currency exchange contracts it enters into and the futures contracts it enters into.

OPTIONS ON FUTURES CONTRACTS

To attempt to gain additional protection against the effects of interest-rate fluctuations, the Growth Fund and the Income
Fund may purchase and write (sell) put and call options on futures contracts that are traded on a U.S. exchange or board
of trade and enter into related closing transactions. There can be no assurance that such closing transactions will be
available at all times. In return for the premium paid, such an option gives the purchaser the right to assume a position
in a futures contract at any time during the option period for a specified exercise price.

The Funds may purchase put options on futures contracts in lieu of, and for the same purpose as, sale of a futures
contract. It also may purchase such put options in order to hedge a long position in the underlying futures contract.

The purchase of call options on futures contracts is intended to serve the same purpose as actual purchase of the futures
contracts. The Funds may purchase call options on futures contracts in anticipation of a market advance when it is not
fully invested.

The Funds may write (sell) a call option and a futures contract in order to hedge against a decline in the price of the
index or debt securities underlying the futures contract. If the price of the futures contract at expiration is below the
exercise price, the Funds would retain the option premium, which would offset, in part, any decline in the value of its
portfolio securities.

The writing (selling) of put options on futures contracts is similar to purchase of the futures contracts, except that, if
market price declines, the Fund would pay more than the current market price for the underlying securities or index
units. The net cost to the Fund would be reduced, however, by the premium received on sale of the puts, less any
transaction costs.

COVERED CALL OPTIONS

The Growth Fund and the Income Fund may write (sell) covered call options on their portfolio securities in an attempt
to enhance investment performance. No more than 20% of a Fund’s net assets may be subject to covered options.

When the Growth Fund and the Income Fund write (sell) a covered call option, it gives the purchaser of the option the
right to buy the underlying security at the price specified in the option (the “exercise price”) at any time during the
option period, generally ranging up to nine months. If the option expires unexercised, the Fund will realize gain to the
extent of the amount received for the option (the “premium”) less any commission paid. If the option is exercised, a
decision over which the Fund has no control, the Fund must sell the underlying security to the option holder at the
exercise price. By writing a covered option, the Fund forgoes, in exchange for the premium less the commission (“net
premium”), the opportunity to profit during the option period from an increase in the market value of the underlying
security above the exercise price.

When the Growth Fund and the Income Fund sell an option, an amount equal to the net premium received by the Fund
is included in the liability section of the Fund’s Statement of Assets and Liabilities as a deferred credit. The amount of
the deferred credit will be subsequently marked-to-market to reflect the current market value of the option written. The



current market value of a traded option is the last sale price or, in the absence of a sale, the mean between the closing
bid and asked price. If an option expires on its stipulated expiration date or if the Fund enters into a closing purchase
transaction (i.e., the Fund terminates its obligation as the writer of the option by purchasing a call option on the same
security with the same exercise price and expiration date as the option previously written), the Fund will realize a gain
(or loss if the cost of a closing purchase transaction exceeds the net premium received when the option was sold) and
the deferred credit related to such option will be eliminated. If an option is exercised, the Fund will realize a long-term
or short-term gain or loss from the sale of the underlying security, and proceeds of the sale will be increased by the net
premium originally received. The writing of covered options may be deemed to involve a pledge of the securities against
which the option is being written. Securities against which options are written will be segregated on the books of the
Fund’s custodian.

RISKS OF FUTURES AND OPTIONS INVESTMENTS

Each of the Growth Fund and the Income Fund will incur brokerage fees in connection with its futures and options
transactions, and it will be required to segregate funds for the benefit of brokers as margin to guarantee performance
of its futures and options contracts. In addition, while such contracts will be entered into to reduce certain risks, trading
in these contracts entails certain other risks. Thus, while a Fund may benefit from the use of futures contracts and
related options, unanticipated changes in interest rates may result in a poorer overall performance for that Fund than if
it had not entered into any such contracts. Additionally, the skills required to invest successfully in futures and options
may differ from skills required for managing other assets in a Fund’s portfolio.

Each of the Growth Fund and the Income Fund may engage in over-the-counter options transactions with broker-dealers
who make markets in these options. The portfolio managers will consider risk factors such as their creditworthiness
when determining a broker-dealer with which to engage in options transactions. The ability to terminate over-the-counter
option positions is more limited than with exchange-traded option positions because the predominant market is the
issuing broker rather than an exchange, and may involve the risk that broker-dealers participating in such transactions
will not fulfill their obligations. Certain over-the-counter options may be deemed to be illiquid securities and may not
be readily marketable. The portfolio managers will monitor the creditworthiness of dealers with which the Funds enter
into such options transactions under the general supervision of the Board of Trustees.

PURCHASING CALL OPTIONS

Each of the Growth Fund and the Income Fund may purchase call options to the extent that call option coverage by a
Fund does not constitute more than 20% of the Fund’s total assets. When a Fund purchases a call option, in return for
a premium paid by the Fund to the writer of the option, the Fund obtains the right to buy the security underlying the
option at a specified exercise price at any time during the term of the option. The writer of the call option, who receives
the premium upon writing the option, has the obligation, upon exercise of the option, to deliver the underlying security
against payment of the exercise price. The advantage of purchasing call options is that the Funds may alter portfolio
characteristics and modify portfolio maturities without incurring the cost associated with those transactions. The Funds
may, following purchase of a call option, liquidate its position by effecting a closing sale transaction. This is
accomplished by selling an option of the same series as the option previously purchased. The Funds will realize a profit
from a closing sale transaction if the price received on the transaction is more than the premium paid (less any
commissions) to purchase the original call option; the Funds will realize a loss from a closing sale transaction if the
price received on the transaction is less than the premium paid (less any commissions) to purchase the original call
option.

Although the Growth Fund and the Income Fund will generally purchase only those call options for which there appears
to be an active secondary market, there is no assurance that a liquid secondary market on an exchange will exist for
any particular option, or at any particular time, and for some options no secondary market on an exchange may exist.
In such event, it may not be possible to effect closing transactions in particular options, with the result that the Fund
would have to exercise its options in order to realize any profit and would incur brokerage commissions upon the
exercise of such options and upon the subsequent disposition of the underlying securities acquired through exercise of
such options. Further, unless the price of the underlying security changes sufficiently, a call option purchased by the



Funds may expire without any value to the Funds, in which event the Funds would realize a capital loss that would be
characterized as short-term unless the option was held for more than one year.

PURCHASING PUT OPTIONS

No more than 20% of either the Growth Fund’s or the Income Fund’s total assets may be subject to put options. Each
Fund will, at all times during which it holds a put option, own the security covered by such option. The purchase of the
put on substantially identical securities held will constitute a short sale for tax purposes, the effect of which is to create
short-term capital gain on the sale of the security and to suspend running of its holding period (and treat it as
commencing on the date of the closing of the short sale) or that of a security acquired to cover the same if, at the time
the put was acquired, the security had not been held for more than one year.

A put option purchased by either the Growth Fund or the Income Fund gives it the right to sell one of its securities for
an agreed-upon price up to an agreed-upon date. The Funds may purchase put options in order to protect against a
decline in the market value of the underlying security below the exercise price less the premium paid for the option
(“protective puts”). The ability to purchase put options will allow the Funds to protect unrealized gains in an appreciated
security in their portfolios without actually selling the security. If the security does not drop in value, the Funds will
lose the value of the premium paid. A Fund may sell a put option which it has previously purchased prior to sale of the
securities underlying such option. Such sale will result in a net gain or loss depending upon whether the amount received
on the sale is more or less than the premium and other transaction costs paid on the put option which is sold.

The Growth Fund or the Income Fund may sell a put option purchased on individual portfolio securities. Additionally,
the Funds may enter into closing sale transactions. A closing sale transaction is one in which a Fund, when it is the
holder of an outstanding option, liquidates its position by selling an option of the same series as the option previously
purchased.

WRITING PUT OPTIONS

The Growth Fund and the Income Fund may also write put options on a secured basis, which means that a Fund will
maintain, in a segregated account with its custodian, cash or U.S. government securities in an amount not less than the
exercise price of the option at all times during the option period. The amount of cash or U.S. government securities
held in the segregated account will be adjusted on a daily basis to reflect changes in the market value of the securities
covered by the put options written by the Funds. Secured put options will generally be written in circumstances where
the portfolio managers wish to purchase the underlying security for a Fund’s portfolio at a price lower than the current
market price of the security. In such event, the Fund would write a secured put option at an exercise price which, reduced
by the premium received on the option, reflects the lower price it is willing to pay. With regard to the writing of put
options, a Fund will limit the aggregate value of the obligations underlying such put options to 20% of its net assets.

Following the writing of a put option, the Growth Fund or the Income Fund may wish to terminate the obligation to
buy the security underlying the option by effecting a closing purchase transaction. This is accomplished by buying an
option of the same series as the option previously written. A Fund may not, however, effect such a closing transaction
after it has been notified of the exercise of the option.

LIMITATIONS ON FUTURES CONTRACTS AND OPTIONS ON FUTURES CONTRACTS

The Growth Fund and the Income Fund will not engage in transactions in futures contracts or related options for
speculation but only as a hedge against changes resulting from market conditions in the values of debt securities held
in its portfolio or which it intends to purchase and where the transactions are appropriate to the reduction of the Fund’s
risks. The Trustees have adopted policies (which are not fundamental and may be modified by the Trustees without a
shareholder vote) that, immediately after the purchase for a Fund of a futures contract or a related option, the value of
the aggregate initial margin deposits with respect to all futures contracts (both for receipt and delivery), and premiums
paid on related options entered into on behalf of the Fund, will not exceed 5% of the fair market value of the Fund’s
total assets. Additionally, the value of the aggregate premiums paid for all put and call options held by a Fund will not
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exceed 20% of its net assets. Futures contracts and put options written (sold) by a Fund will be offset by assets of the
Fund held in a segregated account in an amount sufficient to satisfy obligations under such contracts and options.

FOREIGN SECURITIES

The Growth Fund and the Income Fund may invest up to 40% of their total assets in foreign securities. The Funds may
invest without limit in U.S. dollar denominated foreign securities. The Income Fund may invest up to 40% of its assets
in foreign bonds denominated in foreign currencies. No more than 20% of a Fund’s total assets will be represented by
a given foreign currency.

Investors should recognize that investing in foreign securities involves certain special considerations, including those
set forth below, which are not typically associated with investing in U.S. securities and that may favorably or unfavorably
affect the Funds’ performance. As foreign companies are not generally subject to uniform accounting, auditing and
financial reporting standards, practices and requirements comparable to those applicable to domestic companies, there
may be less publicly available information about a foreign company than about a domestic company. Many foreign
securities markets, while growing in volume of trading activity, have substantially less volume than the U.S. market,
and securities of some foreign issuers are less liquid and more volatile than securities of domestic issuers. Similarly,
volume and liquidity in most foreign bond markets is less than in the U.S. and, at times, price volatility can be greater
than in the U.S. Fixed commissions on some foreign securities exchanges and bid-to-asked spreads in foreign bond
markets are generally higher than commissions and bid-to-asked spreads in U.S. markets, although the Funds will
endeavor to achieve the most favorable net results on their portfolio transactions. There is generally less government
supervision and regulation of securities exchanges, brokers and listed companies than in the U.S. It may be more
difficult for the Funds’ agents to keep currently informed about corporate actions that may affect the prices of portfolio
securities. Communications between the U.S. and foreign countries may be less reliable than within the U.S., thus
increasing the risk of delayed settlements of portfolio transactions or loss of certificates for portfolio securities. Payment
for securities without delivery may be required in certain foreign markets. In addition, with respect to certain foreign
countries, there is the possibility of expropriation or confiscatory taxation, political or social instability, or diplomatic
developments that could affect U.S. investments in those countries. Investments in foreign securities may also entail
certain risks such as possible currency blockages or transfer restrictions, and the difficulty of enforcing rights in other
countries. Moreover, individual foreign economies may differ favorably or unfavorably from the U.S. economy in such
respects as growth of gross national product, rate of inflation, capital reinvestment, resource self-sufficiency and balance
of payments position. Further, to the extent investments in foreign securities involve currencies of foreign countries,
the Funds may be affected favorably or unfavorably by changes in currency rates and in exchange-control regulations,
and may incur costs in connection with conversion between currencies.

Investments in companies domiciled in emerging countries may be subject to potentially greater risks than investments
in developed countries. The possibility of revolution and the dependence on foreign economic assistance may be greater
in these countries than in developed countries. Each Fund seeks to mitigate the risks associated with these considerations
through diversification and active professional management.

FORWARD FOREIGN CURRENCY EXCHANGE CONTRACTS

The Growth Fund and the Income Fund may enter into forward foreign currency exchange contracts in connection
with its investments in foreign securities. A forward foreign currency exchange contract (“forward contract”) involves
an obligation to purchase or sell a specific currency at a future date, which may be any fixed number of days from the
date of the contract agreed upon by the parties, at a price set at the time of the contract. These contracts are traded in
the interbank market conducted directly between currency traders (usually large commercial banks) and their customers.
A forward contract generally has no deposit requirement, and no commissions are charged at any stage for trades.

The maturity date of a forward contract may be any fixed number of days from the date of the contract agreed upon by
the parties, rather than a predetermined date in a given month, and forward contracts may be in any amount agreed
upon by the parties rather than predetermined amounts. Also, forward contracts are traded directly between banks or
currency dealers so that no intermediary is required. A forward contract generally requires no margin or other deposit.
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Closing transactions with respect to forward contracts are effected with the currency trader who is a party to the original
forward contract.

The Growth Fund and the Income Fund may enter into foreign contracts in several circumstances. First, when a Fund
enters into a contract for the purchase or sale of a security denominated in a foreign currency, or when a Fund anticipates
the receipt in a foreign currency of interest and dividend payments on a security it holds, the Fund may desire to “lock
in” the U.S. dollar price of the security or the U.S. dollar equivalent of such interest and dividend payments, as the case
may be. By entering into a forward contract for the purchase or sale, for a fixed amount of U.S. dollars, of the amount
of foreign currency involved in the underlying transaction, the Fund will attempt to protect itself against a possible
loss resulting from an adverse change in the relationship between the U.S. dollar and the applicable foreign currency
during the period between the date on which the security is purchased or sold, or on which the dividend payment is
declared, and the date on which such payments are made or received.

The Funds’ activities involving forward contracts may be limited by the requirements of Subchapter M of the Internal
Revenue Code of 1986, as amended, for qualification as a regulated investment company.

REPURCHASE AGREEMENTS

The Growth Fund and the Income Fund may enter into repurchase agreements with any member bank of the Federal
Reserve System and any broker-dealer that is recognized as a reporting government securities dealer, whose
creditworthiness has been determined by the Adviser or Sub-Adviser. A repurchase agreement, which provides a means
for the Funds to earn income on monies for periods as short as overnight, is an arrangement under which the purchaser
(i.e., the Fund) acquires a security (“Obligation”) and the seller agrees, at the time of sale, to repurchase the Obligation
at a specified time and price. The repurchase price may be higher than the purchase price, the difference being income
to the Fund, or the purchase and repurchase prices may be the same, with interest at a stated rate due to the Fund at the
time of repurchase. In either case, the income to the Fund is unrelated to the interest rate on the Obligation itself. For
purposes of the Investment Company Act of 1940, as amended (the “1940 Act”), a repurchase agreement is deemed to
be a loan to the seller of the Obligation and is therefore covered by the Funds’ investment restrictions applicable to
loans. Each repurchase agreement entered into by a Fund requires that if the market value of the Obligation becomes
less than the repurchase price (including interest), the Fund will direct the seller of the Obligation, on a daily basis, to
deliver additional securities so that the market value of all securities subject to the repurchase agreement will equal or
exceed the repurchase price. In the event a Fund is unsuccessful in seeking to enforce the contractual obligation to
deliver additional securities, and the seller defaults on its obligation to repurchase, the Fund bears the risk of any drop
in market value of the Obligation(s). In the event that bankruptcy or insolvency proceedings were commenced with
respect to a bank or broker-dealer before its repurchase of the Obligation, the Fund might encounter delay and incur
costs before being able to sell the security. Delays may involve loss of interest or decline in price of the Obligation. In
the case of repurchase agreements, it is not clear whether a court would consider a repurchase agreement as being
owned by the particular Fund or as being collateral for a loan by the Fund. If a court were to characterize the transaction
as a loan and the Fund had not perfected a security interest in the Obligation, the Funds could be required to return the
Obligation to the bank’s estate and be treated as an unsecured creditor. As an unsecured creditor, a Fund would be at
risk of losing some or all of the principal and income involved in that transaction. The portfolio managers seek to
minimize the risk of loss through repurchase agreements by analyzing the creditworthiness of the obligor, in this case
the seller of the Obligations.

Securities subject to a repurchase agreement are held in a segregated account and the amount of such securities is
adjusted on a daily basis so as to provide a market value at least equal to the repurchase price. The Funds may not
invest more than 15% of their net assets in repurchase agreements maturing in more than seven days.

REVERSE REPURCHASE AGREEMENTS

The Growth Fund and the Income Fund may obtain funds for temporary defensive purposes by entering into reverse
repurchase agreements with banks and broker-dealers. Reverse repurchase agreements involve sales by a Fund of
portfolio assets concurrently with an agreement by that Fund to repurchase the same assets at a later date at a fixed
price. During the reverse repurchase agreement period, the Fund continues to receive principal and interest payments
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on these securities. During the time a reverse repurchase agreement is outstanding, the Fund will maintain a segregated
custodial account consisting of cash, U.S. government securities or other liquid portfolio securities having a value at
least equal to the repurchase price, plus accrued interest, subject to the agreement. Reverse repurchase agreements
involve the risk that the market value of the securities sold by the Fund may decline below the price of the securities
the Fund is obligated to repurchase. Reverse repurchase agreements are considered borrowings by the Fund, and as
such are subject to the investment limitations discussed in the section entitled “Borrowing.”

SECURITIES LENDING

To increase return on portfolio securities, the Growth Fund and the Income Fund may lend their portfolio securities on
a short-term basis to banks, broker-dealers and other institutional investors pursuant to agreements requiring that the
loans be continuously secured by collateral equal at all times in value to at least 102% of the market value of the
securities loaned. The amount of collateral required is determined based on values obtained by the securities lending
agent which may, from time to time, differ from the values obtained using the Funds’ valuation policies, based upon
certain differences that may exist in their respective valuation policies. Invested collateral will be subject to market
depreciation or appreciation, and a Fund will be responsible for any loss that might result from its investment of the
collateral. Collateral will consist of U.S. government securities, cash equivalents or irrevocable letters of credit. The
Funds will not lend portfolio securities in excess of one-third of the value of their respective total assets, including
collateral received from such loans. There may be risks of delay in receiving additional collateral or in recovering the
securities loaned or even a loss of rights in the collateral should the borrower of the securities fail financially. In
determining whether to lend securities, the Funds consider all relevant factors and circumstances, including
creditworthiness of the borrower. Although voting rights of the loaned securities may pass to the borrower, if a material
event affecting the investment in the loaned securities is to occur, the applicable Fund must terminate the loan and vote
the securities. Alternatively, the Fund may enter into an arrangement that ensures that it can vote the proxy even while
the borrower continues to hold the securities.

SECURITIES OF OTHER INVESTMENT COMPANIES

The Balanced Funds invest primarily in shares of the Growth Fund and the Income Fund. The Balanced Funds believe
that this diversification offers the opportunity to benefit from a variety of investment approaches and strategies employed
by experienced investment professionals. The Growth Fund and the Income Fund have adopted a policy by which they
may invest in securities issued by other investment companies within the limitations of the 1940 Act, which permits
them to acquire securities of registered open-end investment companies except pursuant to Section 12(d)(1)(F) and
Section 12(d)(1)(G) under the 1940 Act. As a shareholder of another investment company, the Funds would bear along
with other shareholders their pro rata portion of the investment company’s expenses, including advisory fees.

MORTGAGE-BACKED SECURITIES AND MORTGAGE PASS-THROUGH SECURITIES

The Income Fund may invest in mortgage-backed securities, which are interests in pools of mortgage loans, including
mortgage loans made by savings and loan institutions, mortgage banks, commercial banks and others. The Fund also
invests in mortgage-backed securities guaranteed primarily by the Government National Mortgage Association
(“GNMA”). Pools of mortgage loans are assembled as securities for sale to investors by various governmental,
government-related and private organizations as further described below. The Fund may also invest in debt securities
that are secured with collateral consisting of mortgage-backed securities (see “Collateralized Mortgage Obligations”™),
and in other types of mortgage-related securities.

A decline in interest rates may lead to a faster rate of repayment of the underlying mortgages, and expose the Fund to
a lower rate of return upon reinvestment. To the extent that such mortgage-backed securities are held by the Fund, the
prepayment right will tend to limit to some degree the increase in net asset value of the Fund because the value of the
mortgage-backed securities held by the Fund may not appreciate as rapidly as the price of non-callable debt securities.

When interest rates rise, mortgage prepayment rates decline, thus lengthening the life of a mortgage-related security
and increasing the price volatility of that security, affecting the price volatility of the Fund’s shares.
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Interests in pools of mortgage-backed securities differ from other forms of debt securities, which normally provide for
periodic payment of interest in fixed amounts, with principal payments at maturity or specified call dates. Instead,
these securities provide a monthly payment that consists of both interest and principal payments. In effect, these
payments are a “pass-through” of the monthly payments made by the individual borrowers on their mortgage loans,
net of any fees paid to the issuer or guarantor of such securities. Additional payments are caused by repayments of
principal resulting from sale of the underlying property, refinancing or foreclosure, net of fees or costs which may be
incurred. Some mortgage-related securities (such as securities issued by the GNMA) are described as “modified pass-
through.” These securities entitle the holder to receive all interest and principal payments owed on the mortgage pool,
net of certain fees, at scheduled payment dates regardless of whether or not the mortgagor actually makes the payment.

The principal governmental guarantor of mortgage-related securities is the GNMA. GNMA is a wholly-owned U.S.
government corporation within the Department of Housing and Urban Development. GNMA is authorized to guarantee,
with the full faith and credit of the U.S. government, timely payment of principal and interest on securities issued by
institutions approved by GNMA (such as savings and loan institutions, commercial banks and mortgage bankers) and
backed by pools of FHA-insured or VA-guaranteed mortgages. These guarantees, however, do not apply to the market
value or yield of mortgage-backed securities or to the value of the Fund’s shares. Also, GNMA securities often are
purchased at a premium over the maturity value of the underlying mortgages. This premium is not guaranteed and will
be lost if prepayment occurs.

Government-related guarantors (i.e., not backed by the full faith and credit of the U.S. government) include the Federal
National Mortgage Association (“FNMA”) and the Federal Home Loan Mortgage Corporation (“FHLMC”). FNMA
is a government-sponsored corporation owned entirely by private stockholders. It is subject to general regulation by
the Secretary of Housing and Urban Development. FNMA purchases conventional (i.e., not insured or guaranteed by
any government agency) mortgages from a list of approved seller/servicers, which include state and federally-chartered
savings and loan associations, mutual savings banks, commercial banks and credit unions and mortgage bankers. Pass-
through securities issued by FNMA are guaranteed as to timely payment of principal and interest by FNMA but are
not backed by the full faith and credit of the U.S. government.

FHLMC is a corporate instrumentality of the U.S. government and was created by Congress in 1970 for the purpose
of increasing the availability of mortgage credit for residential housing. FHLMC stock is owned by twelve Federal
Home Loan Banks. FHLMC issues Participation Certificates (“PCs”), which represent interests in conventional
mortgages from FHLMC’s national portfolio. FHLMC guarantees the timely payment of interest and ultimate collection
of principal, but PCs are not backed by the full faith and credit of the U.S. government.

In September 2008, the Federal Housing Finance Agency (“FHFA”) was appointed to be the Conservator of the FHLMC
and the FNMA for an indefinite period. In accordance with the Federal Housing Finance Regulatory Reform Act of
2008 and the Federal Housing Enterprises Financial Safety and Soundness Act of 1992, as Conservator, the FHFA will
control and oversee the entities until the FHFA deems them financially sound and solvent. During the Conservatorship,
each entity’s obligations are expected to be paid in the normal course of business. Although no express guarantee exists
for the debt or mortgage-backed securities issued by the entities, the U.S. Department of Treasury, through a secured
lending credit facility and a Senior Preferred Stock Purchase Agreement, has attempted to enhance the ability of the
entities to meet their obligations.

Commercial banks, savings and loan institutions, private mortgage insurance companies, mortgage bankers and other
secondary market issuers also create pass-through pools of conventional mortgage loans. Such issuers may, in addition,
be the originators and/or servicers of the underlying mortgage loans as well as the guarantors of the mortgage-related
securities. Pools created by such non-governmental issuers generally offer a higher rate of interest than government
and government-related pools because there are no direct or indirect government or agency guarantees of payments.
However, timely payment of interest and principal of these pools may be supported by various forms of insurance or
guarantees, including individual loan, title, pool and hazard insurance and letters of credit. The insurance and guarantees
are issued by governmental entities, private insurers and the mortgage poolers. Such insurance and guarantees and the
creditworthiness of the issuers thereof will be considered in determining whether a mortgage-related security meets
the Fund’s investment quality standards. There can be no assurance that the private insurers or guarantors can meet
their obligations under the insurance policies or guarantee arrangements. The Fund may buy mortgage-related securities
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without insurance or guarantees, if through an examination of the loan experience and practices of the
originators/servicers and poolers, the portfolio managers determine that they meet the Fund’s quality standards.
Although the market for such securities is becoming increasingly liquid, securities issued by certain private organizations
may not be readily marketable.

TO BE ANNOUNCED SECURITIES (“TBAs”)

The Income Fund may also utilize the “To Be Announced” (“TBA”) market for mortgage-backed securities. The TBA
market allows investors to gain exposure to mortgage-backed securities with certain broad characteristics (maturity,
coupon, age) without taking delivery of the actual securities until the settlement day which is once every month. In
addition, the Income Fund may utilize the dollar roll market, in which one sells, in the TBA market, the security for
current month settlement, while simultaneously committing to buy the same TBA security for next month settlement.
The Income Fund may also enter into TBA transactions. A TBA transaction is a contract for the purchase or sale of
mortgage-backed security for future settlement at an agreed upon date but does not include a specified pool number
and number of pools or precise amount to be delivered. TBA transactions include most mortgage-backed securities
represented in the MBS Index and may also include mortgages that do not yet exist. The Income Fund may also use
the dollar roll market to postpone delivery when TBA investments are made.

COLLATERALIZED MORTGAGE OBLIGATIONS (“CMOs”)

The Income Fund may invest in CMOs, which are hybrids between mortgage-backed bonds and mortgage pass-through
securities. Similar to a bond, interest and prepaid principal are paid, in most cases, semiannually. CMOs may be
collateralized by whole mortgage loans, but are more typically collateralized by portfolios of mortgage pass-through
securities guaranteed by GNMA, FHLMC, or FNMA, and their income streams.

CMOs are structured into multiple classes, each bearing a different stated maturity. Actual maturity and average life
will depend upon the prepayment experience of the collateral. CMOs provide for a modified form of call protection
through a de facto breakdown of the underlying pool of mortgages according to how quickly the loans are repaid.
Monthly payment of principal received from the pool of underlying mortgages, including prepayments, is first returned
to investors holding the shortest maturity class. Investors holding the longer maturity classes receive principal only
after the first class has been retired. An investor is partially guarded against a sooner-than-desired return of principal
because of the sequential payments.

In a typical CMO transaction, a corporation issues multiple series (e.g., A, B, C, Z) of CMO bonds (“Bonds”). Proceeds
of the Bond offering are used to purchase mortgages or mortgage pass-through certificates (“Collateral”). The Collateral
is pledged to a third party trustee as security for the Bonds. Principal and interest payments from the Collateral are
used to pay principal on the Bonds in the order A, B, C, Z. The Series A, B, and C Bonds all bear current interest.
Interest on the Series Z Bond is accrued and added to principal and a like amount is paid as principal on the Series A,
B, or C Bonds currently being paid off. When the Series A, B, and C Bonds are paid in full, interest and principal on
the Series Z Bond begins to be paid. With some CMOs, the issuer serves as a conduit to allow loan originators (primarily
builders or savings and loan associations) to borrow against their loan portfolios.

STRIPPED MORTGAGE-BACKED SECURITIES

The Income Fund may also invest in stripped mortgage-backed securities, which are derivative multi-class mortgage
securities. The stripped mortgage-backed securities in which the Fund may invest will only be issued or guaranteed by
the U.S. government, its agencies or instrumentalities. Stripped mortgage-backed securities have greater market
volatility than other types of mortgage securities in which the Fund may invest.

Stripped mortgage-backed securities are usually structured with two classes that receive different proportions of the
interest and principal distributions on a pool of mortgage assets. A common type of stripped mortgage-backed security
will have one class receiving some of the interest and most of the principal from the mortgage assets, while the other
class will receive most of the interest and the remainder of the principal. In the most extreme case, one class will receive
all of the interest (the interest-only or “IO” class), while the other class will receive all of the principal (the principal-only
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or “PO” class). The yield to maturity on an IO class is extremely sensitive not only to changes in prevailing interest
rates but also to the rate of principal payments (including prepayments) on the related underlying mortgage assets. A
rapid rate of principal payments may have a material adverse effect on the yield to maturity of any such 10s held by
the Fund. If the underlying mortgage assets experience greater than anticipated prepayments of principal, the Fund
may fail to recoup fully its initial investment in these 10 securities even if the securities are rated in the highest rating
categories, AAA or Aaa, by S&P or Moody’s, respectively.

Stripped mortgage-backed securities are purchased and sold by institutional investors through several investment
banking firms acting as brokers or dealers. The staff of the SEC has indicated that it views such securities as illiquid.
The Fund’s investment in stripped mortgage securities will be treated as illiquid and will, together with any other
illiquid investments, not exceed 15% of the Fund’s net assets.

RISKS OF MORTGAGE-BACKED SECURITIES

Mortgage-backed securities differ from conventional bonds in that principal is paid back over the life of the mortgage
security rather than at maturity. As a result, the holder of mortgage-backed securities (i.e., the Income Fund) receives
monthly scheduled payments of principal and interest, and may receive unscheduled principal payments representing
prepayments on the underlying mortgages. When the holder reinvests the payments and any unscheduled prepayments
of principal it receives, it may receive a rate of interest that is lower than the rate on the existing mortgage securities.
For this reason, mortgage-backed securities may be less effective than other types of U.S. government securities as a
means of “locking in” long-term interest rates.

A decline in interest rates may lead to a faster rate of repayment of the underlying mortgages and expose the Fund to
a lower rate of return upon reinvestment. To the extent that such mortgage-backed securities are held by the Fund, the
prepayment right of mortgagors may decrease or limit the increase in net asset value of the Fund because the value of
the mortgage-backed securities held by the Fund may decline more than, or may not appreciate as much as, the price
of noncallable debt securities. To the extent market interest rates increase beyond the applicable cap or maximum rate
on a mortgage security, the market value of the mortgage-backed security would likely decline to the same extent as a
conventional fixed-rate security.

In addition, to the extent mortgage-backed securities are purchased at a premium, mortgage foreclosures and
unscheduled principal prepayments may result in some loss of the holder’s principal investment to the extent of the
premium paid. On the other hand, if mortgage-backed securities are purchased at a discount, both a scheduled payment
of principal and an unscheduled prepayment of principal will increase current and total returns and will accelerate the
recognition of income that, when distributed to taxable shareholders, will be taxable as ordinary income.

The Fund may also invest in pass-through certificates issued by non-governmental issuers. Pools of conventional
residential mortgage loans created by such issuers generally offer a higher rate of interest than government and
government-related pools because there are no direct or indirect government guarantees of payment. Timely payment
of interest and principal of these pools is, however, generally supported by various forms of insurance or guarantees,
including individual loan, title, pool and hazard insurance. The insurance and guarantees are issued by government
entities, private insurance and the mortgage poolers. Such insurance and guarantees and the creditworthiness of the
issuers thereof will be considered in determining whether a mortgage-related security meets the Fund’s quality
standards. The Fund may buy mortgage-related securities without insurance or guarantees if, through an examination
of the loan experience and practices of the poolers, the portfolio managers determine that the securities meet the Fund’s
quality standards.

With respect to pass-through mortgage pools issued by non-governmental issuers, there can be no assurance that the
private insurers associated with such securities can meet their obligations under the policies. Although the market for
such non-governmental issued or guaranteed mortgage securities is becoming increasingly liquid, securities issued by
certain private organizations may not be readily marketable. The purchase of such securities is subject to the Fund’s
limit with respect to investment in illiquid securities.
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OTHER MORTGAGE-BACKED SECURITIES

The portfolio managers expect that governmental, government-related or private entities may create mortgage loan
pools and other mortgage-related securities offering mortgage pass-through and mortgage-collateralized investments
in addition to those described above. The mortgages underlying these securities may include alternative mortgage
instruments, that is, mortgage instruments the principal or interest payments of which may vary or the terms to maturity
of which may differ from customary long-term fixed-rate mortgages. As new types of mortgage-related securities are
developed and offered to investors, the portfolio managers will, consistent with the Income Fund’s investment objective,
policies and quality standards, consider making investments in such new types of mortgage-related securities. The
Fund will not invest in any new types of mortgage-related securities without prior disclosure to shareholders of the
Fund.

OTHER ASSET-BACKED SECURITIES

The Income Fund may also invest in other asset-backed securities. The securitization techniques used to develop
mortgage-backed securities are now being applied to a broad range of assets. Through the use of trusts and special-
purpose corporations, various types of assets, including automobile loans, computer leases and credit-card receivables,
are being securitized in pass-through structures similar to the mortgage pass-through structures described above or in
a structure similar to the CMO structure. The Income Fund may invest in these and other types of asset-backed securities
that may be developed in the future. In general, the collateral supporting these securities is of shorter maturity than
mortgage loans and is less likely to experience substantial prepayments with interest-rate fluctuations.

Several types of asset-backed securities have already been offered to investors, including Certificates of Automobile
Receivables (“CARS™). CARS™ represent undivided fractional interests in a trust whose assets consist of a pool of
motor vehicle retail installment-sales contracts and security interests in the vehicles securing the contracts. Payments
of principal and interest on CARS®™ are passed through monthly to certificate holders, and are guaranteed up to certain
amounts and for a certain time period by a letter of credit issued by a financial institution unaffiliated with the trustee
or originator of the trust. An investor’s return on CARS® may be affected by early prepayment of principal on the
underlying vehicle sales contracts. If the letter of credit is exhausted, the trust may be prevented from realizing the full
amount due on a sales contract because of state law requirements and restrictions relating to foreclosure sales of vehicles
and the obtaining of deficiency judgments following such sales or because of depreciation, damage or loss of a vehicle,
the application of federal and state bankruptcy and insolvency laws, or other factors. As a result, certificate holders
may experience delays in payments or losses if the letter of credit is exhausted.

Asset-backed securities present certain risks that are not presented by mortgage-backed securities. Primarily, these
securities may not have the benefit of any security interest in the related assets. Credit-card receivables are generally
unsecured and the debtors are entitled to the protection of a number of state and federal consumer credit laws, many
of which give such debtors the right to set off certain amounts owed on the credit cards, thereby reducing the balance
due. There is the possibility that recoveries on repossessed collateral may not, in some cases, be available to support
payments on these securities.

Asset-backed securities are often backed by a pool of assets representing the obligations of a number of different parties.
To lessen the effect of failures by obligors on underlying assets to make payments, the securities may contain elements
of credit support which fall into two categories: (i) liquidity protection, and (ii) protection against losses resulting from
ultimate default by an obligor on the underlying assets. Liquidity protection refers to the provision of advances, generally
by the entity administering the pool of assets, to ensure that the receipt of payments on the underlying pool occurs in
a timely fashion. Protection against losses results from payment of the insurance obligations on at least a portion of the
assets in the pool. This protection may be provided through guarantees, policies or letters of credit obtained by the
issuer or sponsor from third parties, through various means of structuring the transaction or through a combination of
such approaches. The Fund will not pay any additional or separate fees for credit support. The degree of credit support
provided for each issue is generally based on historical information reflecting the level of credit risk associated with
the underlying assets. Delinquency or loss in excess of that anticipated or failure of the credit support could adversely
affect the return on an investment in such a security.
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The Fund may also invest in residual interests in asset-backed securities. In the case of asset-backed securities issued
in a pass-through structure, the cash flow generated by the underlying assets is applied to make required payments on
the securities and to pay related administrative expenses. The residual in an asset-backed security pass-through structure
represents the interest in any excess cash flow remaining after making the foregoing payments. The amount of residual
cash flow resulting from a particular issue of asset-backed securities will depend on, among other things, characteristics
of the underlying assets, coupon rates on the securities, prevailing interest rates, administrative expenses and actual
prepayment experience on the underlying assets. Asset-backed security residuals not registered under the Securities
Act of 1933, as amended (the “Securities Act”), may be subject to certain restrictions on transferability. In addition,
there may be no liquid market for such securities.

The availability of asset-backed securities may be affected by legislative or regulatory developments. It is possible that
such developments may require the Fund to dispose of any existing holdings of such securities.

ZERO COUPON SECURITIES

The Income Fund may invest in zero coupon securities, which pay no cash income and are sold at substantial discounts
from their value at maturity. When held to maturity, their entire income, which consists of accretion of discount, comes
from the difference between the issue price and their value at maturity. Zero coupon securities are subject to greater
market-value fluctuations from changing interest rates than debt obligations of comparable maturities which make
current distributions of interest (cash). Zero coupon securities which are convertible into common stock offer the
opportunity for capital appreciation as increases (or decreases) in market value of such securities closely follow
movements in the market value of the underlying common stock. Zero coupon convertible securities generally are
expected to be less volatile than the underlying common stocks, as they usually are issued with maturities of 15 years
or less and are issued with options and/or redemption features, exercisable by the holder of the obligation, entitling the
holder to redeem the obligation and receive a defined cash payment.

Zero coupon securities include securities issued directly by the U.S. Treasury, and U.S. Treasury bonds or notes and
their unmatured interest coupons and receipts for their underlying principal (“coupons”) that have been separated by
their holder, typically a custodian bank or investment brokerage firm. A holder will separate the interest coupons from
the underlying principal (the “corpus”) of the U.S. Treasury security. A number of securities firms and banks have
stripped the interest coupons and receipts and then resold them in custodial receipt programs with a number of different
names, including “Treasury Income Growth Receipts” (TIGRS™) and Certificate of Accrual on Treasuries (CATS™).
The underlying U.S. Treasury bonds and notes themselves are held in book-entry form at the Federal Reserve Bank or,
in the case of bearer securities (i.e., unregistered securities which are owned ostensibly by the bearer or holder thereof),
in trust on behalf of the owners thereof. Counsel to the underwriters of these certificates or other evidences of ownership
of the U.S. Treasury securities have stated that, for federal tax and securities purposes, in their opinion purchasers of
such certificates, such as the Fund, most likely will be deemed the beneficial holder of the underlying U.S. government
securities. The Fund understands that the staff of the Securities and Exchange Commission (the “SEC”) no longer
considers such privately stripped obligations to be U.S. government securities, as defined in the 1940 Act; therefore,
the Fund intends to adhere to this staff position and will not treat such privately stripped obligations to be U.S.
government securities for the purpose of determining if the Fund is “diversified” under the 1940 Act.

The U.S. Treasury has facilitated transfers of ownership of zero coupon securities by accounting separately for the
beneficial ownership of particular interest coupon and corpus payments on Treasury securities through the Federal
Reserve book-entry record-keeping system. The Federal Reserve program as established by the Treasury Department
is known as “STRIPS” or “Separate Trading of Registered Interest and Principal of Securities.” Under the STRIPS
program, the Fund will be able to have its beneficial ownership of zero coupon securities recorded directly in the book-
entry record-keeping system in lieu of having to hold certificates or other evidences of ownership of the underlying
U.S. Treasury securities.

When U.S. Treasury obligations have been stripped of their unmatured interest coupons by the holder, the principal is
sold at a deep discount because the buyer receives only the right to receive a future fixed payment on the security and
does not receive any rights to periodic interest (cash) payments. Once stripped or separated, the principal and coupons
may be sold separately. Typically, the coupons are sold separately or grouped with other coupons with like maturity
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dates and sold bundled in such form. Purchasers of stripped obligations acquire, in effect, discount obligations that are
economically identical to the zero coupon securities that the Treasury sells itself.

RESETS

The interest rates paid on the Adjustable Rate Mortgages (“ARMs”) and CMOs in which the Income Fund may invest
generally are readjusted at intervals of one year or less to an increment over some predetermined interest-rate index.
There are three main categories of indexes: those based on U.S. Treasury securities; those derived from a calculated
measure such as a cost-of-funds index; or a moving average of mortgage rates.

CAPS AND FLOORS

The underlying mortgages which collateralize the ARMs and CMOs in which the Income Fund invests will frequently
have caps and floors that limit the maximum amount by which the loan rate to the residential borrower may change up
or down (1) per reset or adjustment interval and (2) over the life of the loan. Some residential mortgage loans restrict
periodic adjustments by limiting changes in the borrower’s monthly principal and interest payments rather than by
limiting interest-rate changes. These payment caps may result in negative amortization.

RULE 144A SECURITIES

The Growth Fund and the Income Fund may purchase securities which are not registered under the Securities Act, but
which can be sold to “qualified institutional buyers” in accordance with Rule 144 A under the Securities Act. In some
cases, such securities are classified as “illiquid securities,” however, any such security will not be considered illiquid
so long as it is determined by the Adviser or Sub-Adviser, under guidelines approved by the Board of Trustees, that an
adequate trading market exists for that security. This investment practice could have the effect of increasing the level
of illiquidity in the Fund during any period that qualified institutional buyers become uninterested in purchasing these
restricted securities.

ILLIQUID SECURITIES

The Funds will not invest more than 15% of the value of their net assets in securities that are illiquid because of
restrictions on transferability or other reasons. Repurchase agreements with deemed maturities in excess of seven days
and securities that are not registered under the Securities Act, but that may be purchased by institutional buyers pursuant
to Rule 144A are subject to this 15% limit (unless such securities are variable-amount master-demand notes with
maturities of nine months or less or unless the Adviser determines that a liquid trading market exists).

CONVERTIBLE SECURITIES

The Growth Fund may invest in convertible securities. Common stock occupies the most junior position in a company’s
capital structure. Convertible securities entitle the holder to exchange those securities for a specified number of shares
of common stock, usually of the same company, at specified prices within a certain period of time and to receive interest
or dividends until the holder elects to convert. The provisions of any convertible security determine its ranking in a
company’s capital structure. In the case of subordinated convertible debentures, the holder’s claims on assets and
earnings are subordinated to the claims of other creditors, but are senior to the claims of preferred and common
shareholders. In the case of preferred stock and convertible preferred stock, the holder’s claims on assets and earnings
are subordinated to the claims of all creditors but are senior to the claims of common shareholders.

SWAPS

To help enhance the value of its portfolio or manage its exposure to different types of investments, the Income Fund
may enter into interest-rate, currency and mortgage-swap agreements and may purchase and sell interest-rate “caps,”
“floors” and “collars.” The potential loss from investing in swap agreements is much greater than the amount initially
invested. This would protect the Fund from a decline in the value of the underlying security due to rising rates, but
would also limit its ability to benefit from falling interest rates. The Fund will enter into interest-rate swaps only on a
net basis (i.e., the two payment streams will be netted out, with the Fund receiving or paying as the case may be, only
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the net amount of the two payments). The net amount of the excess, if any, of the Fund’s obligations over its entitlements
with respect to each interest-rate swap will be accrued on a daily basis and an amount of cash or liquid portfolio
securities having an aggregate value at least equal to the accrued excess will be maintained in a segregated account by
the Fund’s custodian bank. Interest-rate swaps do not involve the delivery of securities or other underlying assets or
principal. Thus, if the other party to an interest-rate swap defaults, the Fund’s risk of loss consists of the net amount of
interest payments that the Fund is contractually entitled to receive.

In a cap or floor, one party agrees, usually in return for a fee, to make payments under particular circumstances. For
example, the purchaser of an interest-rate cap has the right to receive payments to the extent a specified interest-rate
exceeds an agreed-upon level; the purchaser of an interest-rate floor has the right to receive payments to the extent a
specified interest-rate falls below an agreed-upon level. A collar entitles the purchaser to receive payments to the extent
a specified interest rate falls outside an agreed-upon range.

Swap agreements may involve leverage and may be highly volatile; depending on how they are used, they may have a
considerable impact on a Fund’s performance. Swap agreements involve risks depending upon the other party’s
creditworthiness and ability to perform, as judged by the portfolio managers, as well as the Fund’s ability to terminate
its swap agreements or reduce its exposure through offsetting transactions.

REAL ESTATE INVESTMENT TRUSTS (REITs)

The Growth Fund and the Income Fund each may invest up to 10% of its net assets in real estate investment trusts
(“REITs”). Equity REITs invest directly in real property while mortgage REITs invest in mortgages on real property.
REITs may be subject to certain risks associated with the direct ownership of real estate, including declines in the value
of real estate, risks related to general and local economic conditions, overbuilding and increased competition, increases
in property taxes and operating expenses, and variations in rental income. Generally, increases in interest rates will
decrease the value of high-yielding securities and increase the costs of obtaining financing, which could decrease the
value of a REIT’s investments. In addition, equity REITs may be affected by changes in the value of the underlying
property owned by the REITs, while mortgage REITs may be affected by the quality of credit extended. Equity and
mortgage REITs are dependent upon management skill, and are subject to the risks of financing projects. REITs are
also subject to heavy cash flow dependency, defaults by borrowers and self-liquidation.

BORROWING

Each Fund has a fundamental policy that it may not borrow money, except that it may (1) borrow money from banks
for temporary or emergency purposes and not for leveraging or investments and (2) enter into reverse repurchase
agreements for any purpose, so long as the aggregate amount of borrowings and reverse repurchase agreements does
not exceed one-third of the Fund’s total assets less liabilities (other than borrowings). No Fund will purchase securities
while borrowings in excess of 5% of its total assets are outstanding.

OTHER INVESTMENTS

Subject to prior disclosure to sharcholders, the Board of Trustees may, in the future, authorize the Funds to invest in
securities other than those listed here and in the Prospectus, provided that such investment would be consistent with
the Fund’s investment objective and that it would not violate any fundamental investment policies or restrictions
applicable to the Fund.

TEMPORARY DEFENSIVE PURPOSES

For temporary defensive purposes, the Funds may invest without limit in high-quality money-market securities. The
Funds may also, for temporary defensive purposes, invest in shares of no-load, money-market mutual funds.
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INVESTMENT RESTRICTIONS
FUNDAMENTAL INVESTMENT RESTRICTIONS

The following investment restrictions are considered fundamental, which means that they may only be changed by the
vote of a majority of a Fund’s outstanding shares, which as used herein and in the Prospectus, means the lesser of:
(1) 67% of a Fund’s outstanding shares present at a meeting, if the holders of more than 50% of the outstanding shares
are present in person or by proxy, or (2) more than 50% of a Fund’s outstanding shares. The percentage restrictions
described below are applicable only at the time of investment and require no action by the Funds as a result of subsequent
changes in value of the investments or the size of a Fund.

RESTRICTIONS APPLICABLE TO ALL FUNDS:
The Funds may not:

1. Purchase securities which would cause more than 25% of the value of the Fund’s total assets at the time of
such purchase to be invested in the securities of one or more issuers conducting their principal activities in
the same industry. For purposes of this limitation, U.S. government securities are not considered members of
any industry.

2. Borrow money or issue senior securities as defined in the 1940 Act except that (a) the Funds may borrow
money in an amount not exceeding one-third of the Fund’s total assets at the time of such borrowings, and
(b) the Fund may issue multiple classes of shares. The purchase or sale of futures contracts and related options
shall not be considered to involve the borrowing of money or the issuance of shares of senior securities.

3. With respect to 75% of the Fund’s total assets, purchase securities of any one issuer (other than securities
issued or guaranteed by the U.S. government and its instrumentalities) if, as a result, (a) more than 5% of the
Fund’s total assets would be invested in the securities of that issuer, or (b) the Fund would hold more than
10% of the outstanding voting securities of that issuer. This restriction shall not apply to shares of the Balanced
Funds.

4. Make loans or lend securities, if as a result thereof, more than 50% of the Fund’s total assets would be subject
to all such loans. For purposes of this limitation debt instruments and repurchase agreements shall not be
treated as loans.

5. Purchase or sell real estate unless acquired as a result of ownership of securities or other instruments (but this
shall not prevent the Funds from investing in REITSs, securities or other instruments backed by real estate,
including mortgage loans, or securities of companies that engage in real estate business or invest or deal in
real estate or interests therein).

6. Underwrite securities issued by any other person, except to the extent that the purchase of securities and later
disposition of such securities in accordance with the Funds’ investment program may be deemed an
underwriting.

7. Purchase or sell commodities except that the Fund may enter into futures contracts and related options, forward

investing contracts and other similar instruments.
The Funds have adopted the following non-fundamental restrictions. These non-fundamental restrictions may be
changed by the Board of Trustees, without shareholder approval, in compliance with applicable law and regulatory

policy.

1. The Funds shall not invest in companies for purposes of exercising control or management.
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2. The Funds shall not purchase securities on margin, except that the Funds may obtain such short-term credits
as are necessary for the clearance of transactions and provided that margin payments in connection with futures
contracts and options shall not constitute purchasing securities on margin.

3. The Funds shall not sell securities short, unless they own or have the right to obtain securities equivalent in
kind and amount to the securities sold short, and provided that transactions in futures contracts and options
are not deemed to constitute selling short.

4. The Funds shall not purchase any security while borrowings representing more than 5% of the Fund’s total
assets are outstanding (investment in repurchase agreements will not be considered to be loans for purposes
of this restriction).

5. The Funds will invest no more than 15% of the value of their net assets in illiquid securities, including
repurchase agreements with remaining maturities in excess of seven days, time deposits with maturities in
excess of seven days and other securities which are not readily marketable.

MANAGEMENT OF THE FUNDS
THE BOARD OF TRUSTEES

Members of the Board. There are nine members of the Board of Trustees, six of whom are not interested persons of
the Trust, as that term is defined in the 1940 Act (“independent Trustees”). Robert Nesher, an interested person of the
Trust, serves as Chairman of the Board. George Sullivan, Jr., an independent Trustee, serves as the lead independent
Trustee. The Trust has determined its leadership structure is appropriate given the specific characteristics and
circumstances of the Trust. The Trust made this determination in consideration of, among other things, the fact that the
independent Trustees constitute a super-majority (two-thirds) of the Board, the fact that the chairperson of each
Committee of the Board is an independent Trustee, the amount of assets under management in the Trust, and the number
of Funds (and classes of shares) overseen by the Board. The Board also believes that its leadership structure facilitates
the orderly and efficient flow of information to the independent Trustees from Fund management.

The Board of Trustees has three standing committees: the Audit Committee, Governance Committee and Fair Value
Pricing Committee. The Audit Committee and Governance Committee are each chaired by an independent Trustee and
composed of all of the independent Trustees.

In his role as lead independent Trustee, Mr. Sullivan, among other things: (i) presides over board meetings in the absence
of the Chairman of the Board; (ii) presides over executive sessions of the independent Trustees; (iii) along with the
Chairman of the Board, oversees the development of agendas for Board meetings; (iv) facilitates dealings and
communications between the independent Trustees and management, and among the independent Trustees; and (v) has
such other responsibilities as the Board or independent Trustees determine from time to time.

Set forth below are the names, dates of birth, position with the Trust, the year in which the Trustee was elected, and the
principal occupations and other directorships held during at least the last five years of each of the persons currently
serving as a Trustee of the Trust. There is no stated term of office for the Trustees of the Trust. However, a Trustee
must retire from the Board by the end of the calendar year in which the Trustee turns 75 provided that, although there
shall be a presumption that each Trustee attaining such age shall retire, the Board may, if it deems doing so to be
consistent with the best interest of the Trust, and with the consent of any Trustee that is eligible for retirement, by
unanimous vote, extend the term of such Trustee for successive periods of one year. Unless otherwise noted, the business
address of each Trustee is SEI Investments Company (“SEI”’), One Freedom Valley Drive, Oaks, Pennsylvania 19456.
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Number of

Portfolios
Term of in Fund
Office Complex
and Overseen
Position(s) Length of by Trustee
Held with Time Principal Occupation(s) or Nominee
Name and Age Trust Served During Past 5 Years  for Trustee’
INDEPENDENT TRUSTEES
George J. Trustee Since Retired since January 95
Sullivan, Jr. February 2012. Self-employed
DOB: 11/13/42 2012 Consultant, Newfound
Consultants Inc., April
1997-December 2011.
Member of the
independent review
committee for SEI’s
Canadian-registered
mutual funds.
Rosemarie B.  Trustee Since Founder and Principal, 95
Greco February GRECOventures Ltd.
DOB 03/31/46 2012 (private management
consulting firm),
1999-2002, March 2011
to present. Senior
Advisor to Governor,
Governor’s Office of
Health Care Reform,
Commonwealth of
Pennsylvania, January
2009-January 2011.
Director, Governor’s
Office of Health Care
Reform, Commonwealth
of Pennsylvania, January
2002-December 2008.
Nina Lesavoy  Trustee Since Founder and Managing 95
DOB 07/24/57 February Director, Avec Capital
2012 (strategic fundraising

firm), since April 2008.
Managing Director, Cue
Capital (strategic
fundraising firm), March
2002-March 2008.

Other Directorships
Held by Trustee or
Nominee for Trustee
During Past S Years

Trustee/Director of State Street
Navigator Securities Lending Trust,
The Advisors’ Inner Circle Fund,
The Advisors’ Inner Circle Fund II,
Bishop Street Funds, SEI
Structured Credit Fund, LP, SEI
Asset Allocation Trust, SEI Daily
Income Trust, SEI Institutional
International Trust, SEI
Institutional Investments Trust, SEI
Institutional Managed Trust, SEI
Liquid Asset Trust, SEI Tax
Exempt Trust, Adviser Managed
Trust and SEI Alpha Strategy
Portfolios, LP.

Director, Exelon Corporation.
Trustee/Director of SEI Asset
Allocation Trust, SEI Daily Income
Trust, SEI Institutional
International Trust, SEI
Institutional Investments Trust, SEI
Institutional Managed Trust, SEI
Liquid Asset Trust, SEI Tax
Exempt Trust, Adviser Managed
Trust and SEI Alpha Strategy
Portfolios, LP. Formerly, Director,
Sunoco, Inc. and Trustee of
Pennsylvania Real Estate
Investment Trust.

Trustee/Director of SEI Structured
Credit Fund, LP, SEI Asset
Allocation Trust, SEI Daily Income
Trust, SEI Institutional Investments
Trust, SEI Institutional
International Trust, SEI
Institutional Managed Trust, SEI
Liquid Asset Trust, SEI Tax
Exempt Trust, Adviser Managed
Trust and SEI Alpha Strategy
Portfolios, LP.
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Term of
Office
and
Position(s) Length of
Held with  Time
Name and Age Trust Served
James M. Trustee Since
Williams February
DOB 10/10/47 2012
Mitchell A. Trustee Since
Johnson
DOB 03/01/42 2012

Number of
Portfolios
in Fund
Complex
Overseen
by Trustee

Principal Occupation(s) or Nominee

During Past 5 Years
Vice President and Chief
Investment Officer,

J. Paul Getty Trust, Non
Profit Foundation for
Visual Arts, since
December 2002.
President, Harbor Capital
Advisors and Harbor
Mutual Funds,
2000-2002. Manager,
Pension Asset
Management, Ford
Motor Company,
1997-1999.

Private Investor since

February 1994.

for Trustee’
95

95

Other Directorships
Held by Trustee or

Nominee for Trustee

During Past S Years
Trustee/Director of Ariel Mutual
Funds, SEI Structured Credit Fund,
LP, SEI Asset Allocation Trust, SEI
Daily Income Trust, SEI
Institutional Investments Trust, SEI
Institutional International Trust,
SEI Institutional Managed Trust,
SEI Liquid Asset Trust, SEI Tax
Exempt Trust, Adviser Managed
Trust and SEI Alpha Strategy
Portfolios, LP.

Director, Federal Agricultural
Mortgage Corporation (Farmer
Mac). Trustee/Director of The
Advisors’ Inner Circle Fund, The
Advisors’ Inner Circle Fund 11,
Bishop Street Funds, SEI Asset
Allocation Trust, SEI Daily Income
Trust, SEI Institutional Investments
Trust, SEI Institutional
International Trust, SEI
Institutional Managed Trust, SEI
Liquid Asset Trust, SEI Tax
Exempt Trust, Adviser Managed
Trust and SEI Alpha Strategy
Portfolios, LP.
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Number of

Portfolios
Term of in Fund
Office Complex
and Overseen Other Directorships
Position(s) Length of by Trustee Held by Trustee or
Held with Time Principal Occupation(s) or Nominee Nominee for Trustee
Name and Age Trust Served During Past 5 Years  for Trustee’ During Past 5 Years
Hubert L. Trustee Since Retired since December 95 Director of St. Joseph’s
Harris, Jr. February 2005. Member of the Translational Research Institute.
DOB 07/15/43 2012 Executive Committee, Member of the Board of

Councilors of the Carter Center.
Trustee/Director of SEI Asset
Allocation Trust, SEI Daily Income
Trust, SEI Institutional Managed
Trust, SEI Institutional Investments
Trust, SEI Institutional

Georgia Tech
Foundation, Inc.
(nonprofit corporation),
2003-2011. Chief
Executive Officer,
INVESCO North

America, August 2003-
December 2005. Chief
Executive Officer,
AMVESCAP
Retirement, Inc., January
1998-August 2003.

International Trust, SEI Liquid
Asset Trust, SEI Tax Exempt Trust,
Adviser Managed Trust and SEI
Alpha Strategy Portfolios, LP.
Chair of the Board of Trustees,
Georgia Tech Foundation, Inc.

(nonprofit corporation),
2007-2009; currently emeritus
trustee. Formerly, Director,
Colonial Banc Group, Inc.,
2003-2009. Formerly, Director,
AMVESCAP PLC, 1993-2004.
Formerly, Chair of the Board of
Directors, AMVESCAP
Retirement, Inc., January 1998-
August 2003.
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Number of

Portfolios
Term of in Fund
Office Complex
and Overseen
Position(s) Length of by Trustee
Held with  Time Principal Occupation(s) or Nominee
Name and Age Trust Served During Past 5 Years  for Trustee’
INTERESTED TRUSTEES
Robert A. Trustee Since SEI employee, 1974- 95
Nesher” February present. President and
DOB 08/17/46 2012 Chief Executive Officer

of the SEI Funds
Complex, December
2005-present.

Other Directorships
Held by Trustee or
Nominee for Trustee
During Past S Years

President and Director of SEI
Structured Credit Fund, LP.
Director of SEI Global Master
Fund plc, SEI Global Assets Fund
plc, SEI Global Investments Fund
plc, SEI Investments—Global
Funds Services, Limited, SEI
Investments Global, Limited, SEI
Investments (Europe) Ltd., SEI
Investments—Unit Trust
Management (UK) Limited, SEI
Multi-Strategy Funds PLC, SEI
Global Nominee Ltd. and SEI
Alpha Strategy Portfolios, LP.
Trustee of The Advisors’ Inner
Circle Fund, The Advisors’ Inner
Circle Fund II, Bishop Street
Funds, SEI Asset Allocation Trust,
SEI Daily Income Trust, SEI
Institutional Managed Trust, SEI
Institutional Investments Trust, SEI
Institutional International Trust,
SEI Liquid Asset Trust, Adviser
Managed Trust and SEI Tax
Exempt Trust.
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Number of

Portfolios
Term of in Fund
Office Complex
and Overseen Other Directorships
Position(s) Length of by Trustee Held by Trustee or
Held with Time Principal Occupation(s) or Nominee Nominee for Trustee
Name and Age Trust Served During Past 5 Years  for Trustee’ During Past 5 Years
William M. Trustee Since Self-employed 95 Director of SEI Investments
Doran” February Consultant since 2003. Company, SEI Investments
DOB 05/26/40 2012 Partner, Morgan, Distribution Co., SEI
Lewis & Bockius LLP Investments—Global Funds
(law firm) from 1976 to Services, Limited, SEI Investments
2003, counsel to the SEI Global, Limited, SEI Investments
Investments Company, (Europe), Limited, SEI Investments
SEI Investments (Asia) Limited, SEI Asset Korea
Management Co., Ltd., SEI Global Nominee
Corporation, SEI Ltd. and SEI Investments—Unit
Investments Global Trust Management (UK) Limited.
Funds Services and SEI Trustee/Director of The Advisors’
Investments Distribution Inner Circle Fund, The Advisors’
Co. Secretary of SEI Inner Circle Fund II, Bishop Street
Investments Company Funds, SEI Asset Allocation Trust,
since 1978. SEI Daily Income Trust, SEI
Institutional International Trust,
SEI Institutional Investments Trust,
SEI Institutional Managed Trust,
SEI Liquid Asset Trust, Adviser
Managed Trust, SEI Tax Exempt
Trust and SEI Alpha Strategy
Portfolios, LP.
Timothy P. Trustee Since Chief Operating Officer, 4 None
Clark™ May 2011 New Covenant Trust
DOB 06/10/55 Company (2010 to

present); Chief
Operating Officer, Tri-
Star Trust Bank (2000 to
2010); Vice President
and Senior Trust Officer,
Bank of Alma (1991 to
2000); Citizens Banking
Corporation (1978 to
1991)

* The Fund Complex currently consists of 95 portfolios of the following trusts: SEI Asset Allocation Trust, SEI Daily Income Trust, SEI
Institutional International Trust, SEI Institutional Investments Trust, SEI Institutional Managed Trust, SEI Liquid Asset Trust, SEI Tax Exempt

Trust, SEI Alpha Strategy Portfolios, LP, Adviser Managed Trust and New Covenant Funds.

**  Mr. Nesher and Mr. Doran are Interested Trustees of the Trust due to their relationships with SIMC and its related entities.
**%  Mr. Clark is an Interested Trustee of the Trust due to his relationship with New Covenant Trust Company.

Individual Trustee Qualifications. There are no specific required qualifications for Board membership. The Board
believes that the different perspectives, viewpoints, professional experience, education and individual attributes of each
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Trustee represent a diversity of experiences and skills. In addition to the table above, the following is a brief discussion
of the specific experience, qualifications, attributes and skills of each Trustee:

Mr. Clark has substantial experience in financial and investment matters through his years of service in the financial
industry. Mr. Clark has served as a Trustee of the Trust since May 2011 and currently serves as Chief Operating Officer
of New Covenant Trust Company, N.A., a wholly owned subsidiary of the Presbyterian Church (U.S.A.) Foundation.
Mr. Clark was a founding partner in Tri-Star Trust Bank and served as its Chief Operating Officer from July 2000 until
October 2010. Prior to launching Tri-Star Trust Bank, Mr. Clark served as Vice President and Senior Trust Officer of
Bank of Alma in Alma, Michigan from February 1991 until July 2000. Mr. Clark began his career at Citizen Banking
Corporation in Flint, Michigan in 1978 and continued his career there until 1991.

Mr. Nesher has experience in his various roles with SEI Investments Company, which he joined in 1974, has knowledge
of and experience in the financial services industry, and has served as trustee of the SEI Funds Complex since 1982.

Mr. Doran was a Partner in the Investment Management and Securities Industry Practice of a large law firm, has
experience in and knowledge of the financial services industry, and has served as trustee of the SEI Funds Complex
since 1982.

Mr. Sullivan has experience as a certified public accountant and financial consultant, experience in and knowledge of
public company accounting and auditing and the financial services industry, served as an officer of a large financial
services firm in its operations department, and has served as trustee of the SEI Funds Complex since 1996.

Ms. Greco has experience as a director of several large public companies and as a trustee of a real estate investment
trust, served as President and Chief Executive Officer of a large commercial bank, has experience in and knowledge
of the financial services industry, and has served as trustee of the SEI Funds Complex since 1999.

Ms. Lesavoy has served as a director of several private equity fundraising firms, has experience marketing and selling
a wide range of investment products to institutional investors, has experience in and knowledge of the financial services
industry, and has served as trustee of the SEI Funds Complex since 2003.

Mr. Williams serves as Chief Investment Officer of a non-profit foundation, has experience as the President of an
investment management firm, the President of a registered investment company and the Manager of a public company’s
pension assets, has experience in and knowledge of the financial services industry, and has served as trustee of the SEI
Funds Complex since 2004.

Mr. Johnson served as a senior vice president, corporate finance, of a Fortune 500 Company, has experience in and
knowledge of the financial services and banking industries, has served as a director of other mutual funds, and has
served as trustee of the SEI Funds Complex since 2007.

Mr. Harris was Chief Executive Officer and Director of an investment management firm, has experience serving on
the Board of a public company, has experience in and knowledge of the financial services and banking industries, and
has served as trustee of the SEI Funds Complex since 2008.

Because the Trust does not hold regular annual shareholder meetings, each Trustee will hold office until the earlier of
his or her resignation or his or her successor is duly appointed or elected and qualified.

Board Responsibilities. The management and affairs of the Trust and its series, including the Funds described in this
SAL are overseen by the Trustees. The Board has approved contracts under which certain companies provide essential
management services to the Trust.

Like most mutual funds, the day-to-day business of the Trust, including the management of risk, is performed by third
party service providers, such as SIMC, the Distributor and the Administrator. The Trustees are responsible for overseeing
the Trust’s service providers and, thus, have oversight responsibility with respect to risk management performed by
those service providers. Risk management seeks to identify and address risks, i.e., events or circumstances that could
have material adverse effects on the business, operations, shareholder services, investment performance or reputation
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of the Funds. The Funds and their service providers employ a variety of processes, procedures and controls to identify
risks, to lessen the probability of their occurrence and/or to mitigate the effects of such risks if they do occur. Each
service provider is responsible for one or more discrete aspects of the Trust’s business (e.g., SIMC is responsible for
the investment performance of the Funds and, along with the Board, is responsible for the oversight of the Funds’ Sub-
Advisers, which, in turn, are responsible for the day-to-day management of the Funds’ portfolio investments) and,
consequently, for managing the risks associated with that business. The Board has emphasized to the Funds’ service
providers the importance of maintaining vigorous risk management.

The Trustees’ role in risk oversight begins before the inception of a fund, at which time SIMC presents the Board with
information concerning the investment objectives, strategies and risks of the fund as well as proposed investment
limitations for the fund. Additionally, each Sub-Adviser and SIMC provides the Board with an overview of, among
other things, its investment philosophy, brokerage practices and compliance infrastructure. Thereafter, the Board
continues its oversight function as various personnel, including the Trust’s Chief Compliance Officer, as well as
personnel of SIMC and other service providers such as the fund’s independent accountants, make periodic reports to
the Audit Committee or to the Board with respect to various aspects of risk management. The Board and the Audit
Committee oversee efforts by management and service providers to manage risks to which the Funds may be exposed.

The Board is responsible for overseeing the nature, extent and quality of the services provided to the Funds by the
Adviser and Sub-Advisers and receives information about those services at its regular meetings. In addition, in
connection with its consideration of whether to annually renew the Advisory Agreement between the Trust, on behalf
of the Funds, and SIMC and the various Sub-Advisory Agreements between SIMC and the Sub-Advisers with respect
to the Funds, the Board annually meets with SIMC and, at least every three years, meets with the Sub-Advisers to review
such services. Among other things, the Board regularly considers the Sub-Adviser’s adherence to the Funds’ investment
restrictions and compliance with various Fund policies and procedures and with applicable securities regulations.

The Trust’s Chief Compliance Officer reports regularly to the Board to review and discuss compliance issues and Fund,
Adviser and Sub-Adviser risk assessments. At least annually, the Trust’s Chief Compliance Officer provides the Board
with a report reviewing the adequacy and effectiveness of the Trust’s policies and procedures and those of its service
providers, including the Adviser. The report addresses the operation of the policies and procedures of the Trust and
each service provider since the date of the last report; any material changes to the policies and procedures since the
date of the last report; any recommendations for material changes to the policies and procedures; and any material
compliance matters since the date of the last report.

The Board receives reports from the Funds’ service providers regarding operational risks and risks related to the
valuation and liquidity of portfolio securities. The Trust’s Fair Value Pricing Committee provides regular reports to the
Board concerning investments for which market prices are not readily available or may be unreliable. Annually, the
independent registered public accounting firm reviews with the Audit Committee its audit of the Funds’ financial
statements, focusing on major areas of financial statement risk encountered by the Funds and noting any significant
deficiencies or material weaknesses that were identified in the Funds’ internal controls. Additionally, in connection
with its oversight function, the Board oversees Fund management’s implementation of disclosure controls and
procedures, which are designed to ensure that information required to be disclosed by the Trust in its periodic reports
with the SEC are recorded, processed, summarized, and reported within the required time periods. The Board also
oversees the Trust’s internal controls over financial reporting, which comprise policies and procedures designed to
provide reasonable assurance regarding the reliability of the Trust’s financial reporting and the preparation of the Trust’s
financial statements.

From their respective reviews of these reports and discussions with SIMC, the Sub-Advisers, the Chief Compliance
Officer, the independent registered public accounting firm and other service providers, the Board and the Audit
Committee learn about the material risks of the Funds, thereby facilitating a dialogue about how management and
service providers identify and mitigate those risks.

The Board recognizes that not all risks that may affect the Funds can be identified and/or quantified, that it may not be

practical or cost-effective to eliminate or mitigate certain risks, that it may be necessary to bear certain risks (such as
investment-related risks) to achieve the Funds’ goals, and that the processes, procedures and controls employed to
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address certain risks may be limited in their effectiveness. Reports received by the Trustees as to risk management
matters are typically summaries of the relevant information. Most of the Funds’ investment management and business
affairs are carried out by or through SIMC, the Sub-Advisers and the Funds’ other service providers, each of which
has an independent interest in risk management and each of which has policies and methods by which one or more risk
management functions are carried out. These risk management policies and methods may differ in the setting of
priorities, the resources available or the effectiveness of relevant controls. As a result of the foregoing and other factors,
the Board’s ability to monitor and manage risk, as a practical matter, is subject to limitations.

BOARD LEADERSHIP STRUCTURE

Mr. Nesher, an Interested Trustee of the funds within the SEI Funds Complex, will serve as Chair of the Board, as he
does for the other funds within the SEI Funds Complex. In this role, the Chair presides at all meetings of the Board
and acts as a liaison between the Board, management and legal counsel to the Trust.

The Independent Trustees have appointed Mr. Sullivan as Lead Independent Trustee. The Board of Trustees has
considered its Board leadership structure and has determined that its leadership structure is appropriate given the
specific characteristics and circumstances of the Funds. The Trustees made this determination in consideration of,
among other things, the fact that the independent Trustees constitute a super-majority (two-thirds) of the Board, the
fact that the chairperson of each Committee of the Board is an independent Trustee, the amount of assets under
management in each of the Funds, and the number of funds (and classes of shares) overseen by the Board. The Board
also believes that its leadership structure facilitates the orderly and efficient flow of information to the independent
Trustees from fund management.

Except for any duties specified herein or pursuant to the Trust’s Trust Instrument and By-laws, the designation of Chair,
Vice Chair or Lead Independent Trustee does not impose on such Trustees any duties, obligations or liabilities that are
greater than the duties, obligations or liabilities imposed on such persons as members of the Board. The Board has
designated a number of standing committees, as further discussed below, each of which has a Chair who is an
Independent Trustee and which assists with the administration of the Trust’s operations. The Board may also designate
working groups or ad hoc committees as it deems appropriate, from time to time, in order to carry out the functions of
the Board. The Board regularly reviews this leadership structure and believes it to be appropriate because it allows the
Board to exercise informed and independent judgment over matters under its purview, and it allocates areas of
responsibilities among committees of Trustees and the full Board in a manner that enhances effective oversight.

BOARD COMMITTEES

The Board has made certain changes to the committee structures of the Board to conform them to the committee
structure of the SEI Funds Complex. The Board will now have a standing Audit Committee and a standing Governance
Committee, each of which will be comprised only of Independent Trustees. The functions of these committees are
substantially the same as the functions of the prior Board’s Trust’s Audit and Nominating and Corporate Governance
Committees, respectively. The Board has also appointed a Fair Value Committee, which will be composed of at least
one Board member and representatives of various fund services providers. The Fair Value Committee will be responsible
for determining the fair value of securities for which current market quotations are not readily available.

Board Standing Committees. The Board has established the following standing committees:

¢ Audit Committee. The Board has a standing Audit Committee that is composed of each of the independent Trustees
of the Trust. The Audit Committee operates under a written charter approved by the Board. The principal
responsibilities of the Audit Committee include: (i) recommending which firm to engage as the Trust’s independent
auditor and whether to terminate this relationship; (ii) reviewing the independent auditor’s compensation, the proposed
scope and terms of its engagement and the firm’s independence; (iii) pre-approving audit and non-audit services
provided by the Trust’s independent auditor to the Trust and certain other affiliated entities; (iv) serving as a channel
of communication between the independent auditor and the Trustees; (v) reviewing the results of each external audit,
including any qualifications in the independent auditor’s opinion, any related management letter, management’s
responses to recommendations made by the independent auditor in connection with the audit, reports submitted to
the Audit Committee by the internal auditing department of the Trust’s Administrator that are material to the Trust as
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a whole, if any, and management’s responses to any such reports; (vi) reviewing the Trust’s audited financial
statements and considering any significant disputes between the Trust’s management and the independent auditor
that arose in connection with the preparation of those financial statements; (vii) considering, in consultation with the
independent auditor and the Trust’s senior internal accounting executive, if any, the independent auditor’s report on
the adequacy of the Trust’s internal financial controls; (viii) reviewing, in consultation with the Trust’s independent
auditor, major changes regarding auditing and accounting principles and practices to be followed when preparing the
Trust’s financial statements; and (ix) other audit related matters. In addition, the Audit Committee is responsible for
the oversight of the Trust’s compliance program. Messrs. Sullivan, Williams, Johnson and Harris, Ms. Greco and
Ms. Lesavoy currently serve as members of the Audit Committee. The Audit Committee will meet periodically, as
necessary.

Fair Value Pricing Committee. The Board has appointed a standing Fair Value Pricing Committee that is composed
of at least one Trustee and various representatives of the Trust’s service providers, as appointed by the Board. The
Fair Value Pricing Committee will operate under procedures approved by the Board. The principal responsibility of
the Fair Value Pricing Committee is to determine the fair value of securities for which current market quotations are
not readily available. The Fair Value Pricing Committee’s determinations are reviewed by the Board. Messrs. Nesher
and Sullivan currently serve as the Board’s delegates on the Fair Value Pricing Committee. The Fair Value Pricing
Committee will meet periodically, as necessary.

Governance Committee. The Board has a standing Governance Committee that is composed of each of the
Independent Trustees of the Trust. The Governance Committee operates under a written charter approved by the
Board. The principal responsibilities of the Governance Committee include: (i) considering and reviewing Board
governance and compensation issues; (ii) conducting a self assessment of the Board’s operations; (iii) selecting and
nominating all persons to serve as independent Trustees and evaluating the qualifications of “interested” (as that term
is defined under the 1940 Act) Trustee candidates; and (iv) reviewing shareholder recommendations for nominations
to fill vacancies on the Board if such recommendations are submitted in writing and addressed to the Governance
Committee at the applicable Trust’s offices. Messrs. Sullivan, Williams, Johnson and Harris, Ms. Greco and
Ms. Lesavoy currently serve as members of the Governance Committee. The Governance Committee shall meet at
the direction of its Chair as often as appropriate to accomplish its purpose. In any event, the Governance Committee
shall meet at least once each year and shall conduct at least one meeting in person.

* Previous Board Committees. Prior to the structural changes made to the Board as a result of the Meeting, the Board
had an audit committee, a valuation committee, and a nominating and corporate governance committee, each of which
is comprised solely of the Trust’s then-independent trustees. The prior audit committee made recommendations to
the Board of Trustees with respect to the engagement of independent auditors and reviews with the independent
auditors the plan and results of the audit engagement and matters having a material effect on the Trust’s financial
operations. The prior audit committee held two meetings during the Trust’s last fiscal year.

The prior nominating and corporate governance committee was responsible for the selection and nomination of
candidates to serve as trustees. The nominating and corporate governance committee did not have a stated policy for
considering nominees recommended by shareholders. The prior nominating and corporate governance committee held
three meetings during the Trust’s last fiscal year.

The prior valuation committee was responsible for overseeing the valuation of the portfolio securities held by the Funds
through the prior investment adviser’s implementation of the Trust’s procedures with respect to valuation of portfolio
securities. The prior valuation committee met four times during the Trust’s last fiscal year.

COMPENSATION OF TRUSTEES

Prior to February 2012, the Funds did not compensate Trustees of the Trust for the services they provide to the Funds.
The Funds did reimburse Trustees for reasonable out-of-pocket expenses incurred in providing their services to the Trust.

The Trustees determine the level of compensation which the Independent Trustees are paid for serving as Trustees to
the Trust. The Trustees for the SEI Funds Complex, with the exception of the Interested Trustees, receive compensation

31



from the funds within the SEI Funds Complex, and are also reimbursed for reasonable out-of-pocket expenses incurred
in connection with attendance at Board and committee meetings.

EXECUTIVE OFFICERS

Officers of the Trust are elected by the Board to oversee the day-to-day activities of each of the Funds. Information
about the executive officers of the Trust, including their principal occupations during the past five years, is set forth
below. Certain officers of the Trust also serve as officers to one or more mutual funds to which SEI Investments
Company (“SEI”) or its affiliates act as investment adviser, administrator or distributor. Unless otherwise stated, the
address of each officer is ¢/o SEI Investments Company, One Freedom Valley Drive, Oaks, Pennsylvania, 19456.

None of the officers, except for Russell Emery, the Chief Compliance Officer (“CCO”) of the Trust, receives
compensation from the Trust for his or her services. The Trust’s CCO serves in the same capacity for other trusts
included in the SEI Funds Complex, and the Trust pays its pro-rata share of the aggregate compensation payable to the
CCO for his services.

Position (s) Held Length of

Name and Age With Trust Time Served Principal Occupation(s) During Past 5 Years

EXECUTIVE OFFICERS

Robert A. Nesher President and Chief Since March See biographical information above under the heading

DOB 08/17/46 Executive Officer 2012 “Interested Trustees.”

Peter A. Rodriguez  Controller and Since March Director, Funds Accounting, SEI Investments Global

DOB 1/18/62 Chief Financial 2012 Funds Services, since March 2011, September 2002
Officer to March 2005 and 1997-2002. Director, Mutual Fund

Trading, SEI Private Trust Company, May 2009 to
February 2011. Director, Asset Data Services, Global
Wealth Services, June 2006 to April 2009. Director,
Portfolio Accounting, SEI Investments Global Funds
Services, March 2005 to June 2006.

Timothy D. Barto Vice President and  Since March Vice President and Secretary of SEI Institutional

DOB 03/28/68 Secretary 2012 Transfer Agent, Inc. since 2009. General Counsel and
Secretary of SIMC and SEI Investments Global Funds
Services since 2004. Vice President of SIMC and SEI
Investments Global Funds Services since 1999. Vice
President and Assistant Secretary of SEI since 2001.

John J. McCue Vice President Since March Director of Portfolio Implementations for SIMC,

DOB 04/20/63 2012 August 1995 to present. Managing Director of Money
Market Investments for SIMC, January 2003 to 2005.

Russell Emery Chief Compliance  Since February Chief Compliance Officer of SEI Institutional

DOB 12/18/62 Officer 2012 Managed Trust, SEI Institutional Investments Trust,

SEI Asset Allocation Trust, SEI Institutional
International Trust, SEI Liquid Asset Trust, SEI Daily
Income Trust, SEI Tax Exempt Trust, The Advisors’
Inner Circle Fund, The Advisors’ Inner Circle Fund II
and Bishop Street Funds since March 2006. Chief
Compliance Officer of SEI Structured Credit Fund,
LP and SEI Alpha Strategy Portfolios, LP since

June 2007. Chief Compliance Officer of Adviser
Managed Trust since December 2010. Director of
Investment Product Management and Development of
SIMC, February 2003-March 2006.
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Position (s) Held Length of

Name and Age With Trust Time Served Principal Occupation(s) During Past S Years
Aaron C. Buser Vice President and ~ Since March Vice President and Assistant Secretary of SEI
DOB 11/19/70 Assistant Secretary 2012 Institutional Transfer Agent, Inc. since 2009. Vice

President and Assistant Secretary of SIMC since
2007. Attorney, Stark & Stark (law firm),
March 2004-July 2007.

David F. McCann Vice President and  Since March Vice President and Assistant Secretary of SEI

DOB 03/19/76 Assistant Secretary 2012 Institutional Transfer Agent, Inc. since 2009. Vice
President and Assistant Secretary of SIMC since
2008. Attorney, Drinker Biddle & Reath, LLP (law
firm), May 2005-October 2008.

Keri E. Rohn Anti-Money Since February Compliance Officer of SEI Investments Company,
DOB 08/24/80 Laundering 2012 June 2003-present.
Compliance Officer
Privacy Officer Since March
2012

* Each officer shall hold office until the election and qualification of his or her successor, or until earlier resignation or removal.

PROXY VOTING POLICY
The Funds have engaged New Covenant Trust Company, NA (“NCTC”) to vote proxies in it absolute discretion after
taking into consideration the best interests of the shareholders of the Funds and the Funds themselves consistent with
the socially responsible policies of the General Assembly of the Presbyterian Church (U.S.A).
NCTC has elected to retain an independent proxy voting service (the “Service”) to vote proxies with respect to the
Funds in accordance with Proxy Voting Guidelines (the “Guidelines”) approved by NCTC’s Proxy Voting Committee
(the “Committee”). The Guidelines set forth the manner in which NCTC will vote on matters that may come up for
shareholder vote. The Service will review each matter on a case-by-case basis and vote the proxies in accordance with
the Guidelines.
Proxy votes generally will be cast in favor of proposals that:
1) maintain or strengthen the shared interests of shareholders and management;
2) increase shareholder value;
3) maintain or increase shareholder influence over the issuer’s board of directors and management;
4) maintain or increase the rights of shareholders;
5) are consistent with the socially responsible policies of the Presbyterian Church (U.S.A.); and
6) maintain or enhance the integrity and oversight of the corporation and its public reporting.
Proxy votes generally will be cast against proposals having the opposite effect.
Prior to voting a proxy, the Service makes available to NCTC its recommendation on how to vote in light of the
Guidelines. NCTC retains the authority to overrule the Service’s recommendation on any specific proxy proposal and
to instruct the Service to vote in a manner determined by the Committee. Before doing so, the Committee will determine
whether NCTC may have a material conflict of interest regarding the proposal. If the Committee determines that NCTC

has such a material conflict, NCTC shall instruct the Service to vote in accordance with the Service’s recommendation
unless NCTC, after full disclosure to the Fund of the nature of the conflict, obtains the Fund’s consent to voting in the
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manner determined by the Committee (or otherwise obtains instructions from the Fund as to how to vote on the
proposal).

With respect to proxies of an affiliated investment company or series thereof, such as the SEI Funds, the Committee
will vote such proxies in the same proportion as the vote of all other shareholders of the investment company or series
thereof (i.e., “echo vote” or “mirror vote™).

Information regarding how each Fund voted proxies relating to portfolio securities during the most recent 12-month
period ended June 30 is available (i) without charge, upon request, by calling 877-835-4531; (ii) on the Funds’ website
at http://www.NewCovenantFunds.com; and (iii) on the SEC’s website at http://www.sec.gov.

SECURITIES AND OTHER INTERESTS

As of September 30, 2011, the Trustees and officers of the Trust individually and as a group owned beneficially less
than 1% of the outstanding shares of any Fund. The following table sets forth the dollar range of equity securities
beneficially owned by each Trustee in the Funds as of December 31, 2010.

Aggregate Dollar Range of
Dollar Range Dollar Range Equity Securities in All
Dollar Range Dollar Range of Equity of Equity Registered Investment
of Equity of Equity Securities in Securities in Companies Overseen by the
Securities in the Securities in the the Balanced the Balanced Trustee within the Family of
Trustees Growth Fund Income Fund Growth Fund Income Fund Investment Companies™
Independent Trustees
Gail C. Duree $1-$10,000 $1 - $10,000 $1-$10,000 $1 - $10,000 $10,001 - $50,000
Henry Gardiner None None $1-$10,000 None $1-$10,000
David C. Hinks None None None None None
Elinor Hite $1-$10,000 None None $1 - $10,000 $1-$10,000
William C. Lauderbach $10,001 - $50,000 $10,001 - $50,000 None None $50,001 - $100,000
Joy Douglas Strome None None None None None
Interested Trustees
Timothy P. Clark $10,001 - $50,000 None None None $10,001-$50,000
Samuel W. McNairy $10,001 - $50,000 $10,001 - $50,000 None None $10,001-$50,000

* Effective February 15, 2012, the Board of Trustees is composed of George J. Sullivan, Jr., Rosemarie B. Greco, Nina Lesavoy, James M.
Williams, Mitchell A. Johnson, Hubert L. Harris, Jr., Timothy P. Clark, Robert A. Nesher and William M. Doran.

**  As of December 31, 2010, the Family of Investment Companies consisted of the Growth, Income, Balanced Growth and Balanced Income
Funds.

CONTROL PERSONS AND PRINCIPAL HOLDERS OF SECURITIES

Control persons are those owning more than 25% of the voting securities, which can affect the control on the voting
securities of other security holders. Principal holders are those persons who own 5% or greater of a Fund’s voting
securities. The Presbyterian Church (U.S.A.) Foundation may be deemed to control certain of the Funds due to its
substantial ownership of shares of the Funds. As of September 30, 2011, the following persons owned beneficially or
of record, the following percentage of each Fund’s voting securities:

NAME AND ADDRESS PERCENTAGE OF FUND’S VOTING SECURITIES
NEW COVENANT GROWTH FUND:

PRESBYTERIAN FOUNDATION 59.62%
200 EAST TWELFTH ST
JEFFERSONVILLE, IN 47130

NEW COVENANT BALANCED GROWTH FUND 24.40%
ONE FREEDOM VALLEY DRIVE
OAKS, PENNSYLVANIA 19456

34



NAME AND ADDRESS PERCENTAGE OF FUND’S VOTING SECURITIES

NEW COVENANT BALANCED INCOME FUND 4.98%
ONE FREEDOM VALLEY DRIVE
OAKS, PENNSYLVANIA 19456

NEW COVENANT INCOME FUND:

PRESBYTERIAN FOUNDATION 55.91%
200 EAST TWELFTH ST
JEFFERSONVILLE, IN 47130

NEW COVENANT BALANCED GROWTH FUND 19.80%
ONE FREEDOM VALLEY DRIVE
OAKS, PENNSYLVANIA 19456

NEW COVENANT BALANCED INCOME FUND 11.49%
ONE FREEDOM VALLEY DRIVE
OAKS, PENNSYLVANIA 19456

NEW COVENANT BALANCED GROWTH FUND :
LADUE CHAPEL PRESBYTERIAN 5.22%

9450 CLAYTON ROAD
CLAYTON, MO

THE ADVISER AND SUB-ADVISERS

General. SIMC is a wholly-owned subsidiary of SEI (NASDAQ: SEIC), a leading global provider of outsourced asset
management, investment processing and investment operations solutions. The principal business address of SIMC and
SEI is One Freedom Valley Drive, Oaks, Pennsylvania 19456. SEI was founded in 1968, and is a leading provider of
investment solutions to banks, institutional investors, investment advisers and insurance companies. SIMC and its
affiliates currently serve as adviser to 25 investment companies, including 186 portfolios. SIMC had approximately
$92 billion in assets as of December 31, 2011.

Manager of Managers Structure. SIMC is the investment adviser for each of the Funds, and operates as a “manager
of managers.” SIMC and the Trust have obtained an exemptive order from the SEC that permits SIMC, with the approval
of the Board, to retain unaffiliated investment Sub-Advisers for a Fund without submitting the sub-advisory agreement
to a vote of the Fund’s shareholders. Among other things, the exemptive relief permits the non-disclosure of amounts
payable by SIMC under such sub-advisory agreements. The Trust will notify shareholders in the event of any change
in the identity of the Sub-Advisers.

Subject to Board review, SIMC allocates and, when appropriate, reallocates the Funds’ assets among the Sub-Advisers,
monitors and evaluates Sub-Adviser performance, and oversees Sub-Adviser compliance with the Funds’ investment
objectives, policies and restrictions. The Sub-Advisers are selected based primarily upon the research and
recommendation of SIMC, which evaluates quantitatively and qualitatively a Sub-Adviser’s skills and investment results
in managing assets for specific asset classes, investment styles and strategies. SIMC has ultimate responsibility for
the investment performance of the Funds due to its responsibility to oversee the Sub-Advisers and recommend
their hiring, termination and replacement.

Advisory and Sub-Advisory Agreements. The Trust and SIMC have entered into an investment advisory agreement
(the “Advisory Agreement”). Pursuant to the Advisory Agreement, SIMC oversees the investment advisory services
provided to the Funds and may manage the cash portion of the Funds’ assets. Pursuant to separate sub-advisory
agreements (the “Sub-Advisory Agreements” and, together with the Advisory Agreement, the “Investment Advisory
Agreements”) with SIMC, and under the supervision of SIMC and the Board, one or more Sub-Advisers are responsible
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for the day-to-day investment management of all or a distinct portion of the assets of the Funds. The Sub-Advisers are
also responsible for managing their employees who provide services to the Funds.

The Advisory Agreement provides that SIMC shall not be protected against any liability to the Trust or its shareholders
by reason of willful misfeasance, bad faith or gross negligence on its part in the performance of its duties, or from
reckless disregard of its obligations or duties thereunder.

The continuance of each Investment Advisory Agreement must be specifically approved at least annually: (i) by the
vote of a majority of the outstanding shares of that Fund or by the Trustees; and (ii) by the vote of a majority of the
Trustees who are not parties to such Agreement or “interested persons” of any party thereto, cast in person at a meeting
called for the purpose of voting on such approval. Each Investment Advisory Agreement will terminate automatically
in the event of its assignment, and is terminable at any time without penalty by the Trustees of the Trust or, with respect
to a Fund, by a majority of the outstanding shares of that Fund, on not less than 30 days’ nor more than 60 days’ written
notice to SIMC or a Sub-Adviser, as applicable, or by SIMC or a Sub-Adviser, as applicable, on 90 days’ written notice
to the Trust.

Advisory and Sub-Advisory Fees. For these advisory services, SIMC receives a fee, which is calculated daily and
paid monthly, at the following annual rates (shown as a percentage of the average daily net assets of each Fund):

Growth Fund 0.62%
Income Fund 0.42%
Balanced Growth Fund 0.00%
Balanced Income Fund 0.00%

SIMC pays the Sub-Advisers a fee out of its advisory fee, which is based on a percentage of the average monthly
market value of the assets managed by each Sub-Adviser.

During the fiscal years ended June 30, 2009, 2010 and 2011, the One Compass Advisors, the Funds’ former investment
adviser, received the following fees from the Funds for its services (net of waivers or reimbursements, as described
below):

2009° 2010 2011
Growth Fund $5,085,714 $6,071,245 $6,173,411
Income Fund $2,428,175 $2,292.811 $2,807,542
Balanced Growth Fund $ 0 $ 0 $ 0
Balanced Income Fund $ 0 $ 0 $ 0

*  During the fiscal year ended June 30, 2009, One Compass Advisors waived a portion of its advisory fee in an amount equivalent to the
shareholder services fees paid by the Growth Fund and Income Fund. These amounts totaled $1,123,015 and $652,129 for the Growth Fund
and Income Fund, respectively. For the fiscal year ended June 30, 2010, One Compass Advisors reimbursed a portion of the shareholder
services fees (up to 0.17% of average net assets) for the Growth Fund and waived a portion of its advisory fee (up to 0.25% of average net
assets) for the Income Fund. These amounts totaled $687,902 and $623,760 for each Fund, respectively. One Compass Advisors also
reimbursed the Balanced Growth Fund and Balanced Income Fund a portion of the shareholder services fees (up to 0.17% of average net
assets) paid by the Balanced Growth Fund and Balanced Income Fund. From July 1, 2010 through December 31, 2010, One Compass Advisors
reimbursed a portion of the shareholder services fees (up to 0.17% of average net assets) for the Growth Fund, Balanced Growth Fund and
Balanced Income Fund and waived a portion of its advisory fee (up to 0.25% of average net assets) for the Income Fund. These amounts
totaled $346,293, $214,563, $72,772 and $277,572 for each Fund, respectively. Between January 1, 2011 and June 30, 2011, the Funds did
not pay shareholder servicing fees on assets not held through a qualified broker-dealer and One Compass Advisors did not waive any of its
investment advisory fees.
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During the fiscal years ended June 30, 2009, 2010 and 2011, the Sub-Advisers received the following as compensation
for their services:

2009 2010 2011
Baillie Gifford Overseas, Ltd. N/A $ 4,766 $ 641,999
Robert W. Baird & Co., Incorporated"” $ 125,928 $ 237,977 $ 313,608
Brockhouse & Cooper International, Inc.” N/A N/A $ 82,441
Capital Guardian Trust Company" $ 419,010 $ 533,781 N/A
EARNEST Partners, LLC"” $ 85,483 $ 196,918 $ 300,799
Mazama Capital Management, Inc." $ 22,170 N/A N/A
Russell Implementation Services, Inc."” $ 39,471 N/A N/A
Santa Barbara Asset Management, LLC® $ 357,121 $ 415,751 $ 431,198
Sound Shore Management, Inc."” $ 463,744 $ 563,497 $ 597,258
Sterling Capital Management LLC" $ 69,112 $ 149,998 N/A
Sustainable Growth Advisers, LP"” N/A N/A N/A
TimesSquare Capital Management, LLC"" $ 26943 $ 156,702 $ 190,865
Tattersall Advisory Group, Inc.” $ 243,473 N/A N/A
Wellington Management Company, LLP® $ 877,188 $ 770,334 $ 349,842

(1) Mazama Capital Management, Inc. was terminated effective July 31, 2008, as Sub-Adviser to the Growth Fund and was replaced by Russell
Implementation Services, Inc., which was replaced by TimesSquare Capital Management, LLC on April 20, 2009.

(2) Capital Guardian Trust Company was terminated effective June 17, 2010, as Sub-Adviser to the Growth Fund and was replaced by Baillie
Gifford Overseas, Ltd.

(3) Tattersall Advisory Group, Inc. was terminated as Sub-Adviser to the Income Fund effective January 1, 2009.

(4) Sterling Capital Management LLC was terminated effective August 23, 2010, as Sub-Adviser to the Income Fund.

(5) Wellington Management Company, LLP was terminated effective December 17, 2010, as Sub-Adviser to the Growth Fund.

(6) Baillie Gifford Overseas, Ltd. became a Sub-Adviser to the Growth Fund on June 17, 2010.

(7) Sustainable Growth Advisers, LP became a Sub-Adviser to the Growth Fund on October 19, 2011.

(8) Santa Barbara Asset Management, LLC was terminated effective October 19, 2011, as Sub-Adviser to the Growth Fund and was replaced by
Sustainable Growth Advisers, LP.

(9) The Board approved the termination of Brockhouse & Cooper International, Inc. as Sub-Adviser the Growth Fund on March 27, 2012.

(10) The Board approved the termination of Sound Shore Management, Inc. as Sub-Adviser to the Growth Fund on March 27, 2012.

(11) The Board approved the termination of TimesSquare Capital Management, LLC as Sub-Adviser to the Growth Fund on March 27, 2012.

(12) The Board approved the termination of EARNEST Partners, LLC as Sub-Adviser to the Income Fund on March 27, 2012.

(13) The Board approved the termination of Robert W. Baird & Co., Incorporated as Sub-Adviser to the Income Fund on March 27, 2012.

The Board approved the appointment of Parametric Portfolio Associates, Tocqueville Asset Management LP, Waddell &
Reed Investment Management Co and WestEnd Advisors, LLC as Sub-Advisers to the Growth Fund on March 27,
2012.

The Board approved the appointment of J.P. Morgan Investment Management Inc., Western Asset Management
Company and Western Asset Management Company Limited as Sub-Advisers to the Income Fund on March 27, 2012.

The Sub-Advisers.

BAILLIE GIFFORD OVERSEAS LTD—Baillie Gifford Overseas Ltd (“Baillie Gifford”) serves as a Sub-Adviser
to a portion of the assets of the Growth Fund. Baillie Gifford is an investment adviser registered with the SEC and a
United Kingdom corporation. Baillie Gifford is wholly owned by a Scottish investment company, Baillie Gifford &
Co. In addition to managing a portion of the assets of the Growth Fund since June 17, 2010, Baillie Gifford provides
investment management services for investment companies, pension and profit sharing plans, other pooled investment
vehicles, charitable organizations, corporations, and state or municipal government entities.

J.P. MORGAN INVESTMENT MANAGEMENT INC.—J.P. Morgan Investment Management Inc. (“JPMIM”)
serves as a Sub-Adviser to a portion of the assets of the Income Fund. JPMIM is a registered investment adviser and
an indirect, wholly owned subsidiary of JPMorgan Chase & Co.

PARAMETRIC PORTFOLIO ASSOCIATES LLC—Parametric Portfolio Associates LLC (“Parametric”) serves
as a Sub-Adviser to a portion of the assets of the Growth Fund. Parametric is 92% owned by Eaton Vance Corporation,
a Boston-based investment management firm, and is 8% owned by Parametric’s executives and employees.
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SUSTAINABLE GROWTH ADVISERS, LP—Sustainable Growth Advisers, LP (“SGA”) serves as a Sub-Adviser
to a portion of the assets of the Growth Fund. SGA is a Delaware limited partnership, effectively registered on June 18,
2003 with the SEC as an investment adviser. SGA was founded in 2003 by Principals and Portfolio Managers George P.
Fraise, Gordon M. Marchand and Robert L. Rohn as a successor firm to Yeager, Wood & Marshall, itself a successor
firm to Franklin Cole & Co (established in 1944). SGA is the legal entity through which all investment management
activities are conducted. SGIA, LLC is a Delaware limited liability company that serves as the General Partner to SGA
and was formed to exercise management control over the business affairs of SGA. SGIA, LLC owns 10% of SGA with
the remaining 90% of SGA wholly owned by SGA staff actively involved in the business. SGIA, LLC is equally owned
by the firm’s three founders.

TOCQUEVILLE ASSET MANAGEMENT LP—Tocqueville Asset Management LP (“TAM”) serves as a Sub-
Adviser to a portion of the assets of the Growth Fund. TAM, a limited partnership incorporated in the state of Delaware,
was founded in 1985 and registered with the SEC in 1990. TAM is an independent, employee-owned firm, with its
general partner Tocqueville Management Corporation (“TMC”) owning 40% of the limited partnership and Frangois
Sicart, Chairman of TAM, and Robert Kleinschmidt, President of TAM, having equal ownership of TMC. Employees
of TAM own the remaining 60% share as limited partners.

WADDELL & REED INVESTMENT MANAGEMENT CO—Waddell & Reed Investment Management Co
(“WRIMCO?”) serves as a Sub-Adviser to a portion of the assets of the Growth Fund. WRIMCO, a subsidiary of
Waddell & Reed, Inc., which is a subsidiary of Waddell and Reed Financial Services, Inc., which in turn is a subsidiary
of Waddell and Reed Financial, Inc., is incorporated in the state of Kansas and was founded and registered with the
SEC in 1991. WRIMCO has several affiliations and subsidiaries, all of which are wholly owned by parent companies.
There are no principal owners of the public company with greater than 25% ownership.

WESTEND ADVISORS, LLC—WestEnd Advisors, LLC (“WestEnd”) serves as a Sub-Adviser to a portion of the
assets of the Growth Fund. WestEnd, founded in 2004, is an independent investment advisory firm structured as a
limited liability corporation. WestEnd is 100% owned by employees.

WESTERNASSET MANAGEMENT COMPANY—Western Asset Management Company (“Western Asset”) serves
as a Sub-Adviser to a portion of the assets of the Income Fund. Western Asset is a wholly owned subsidiary of Legg
Mason, Inc., a financial services company located in Baltimore, Maryland. Western Asset was founded in 1971 and
specializes in the management of fixed income funds.

WESTERN ASSET MANAGEMENT COMPANY LIMITED—Western Asset Management Company Limited
(“Western Asset Limited”) serves as a Sub-Adviser to a portion of the assets of the Income Fund. Western Asset Limited
is a wholly owned subsidiary of Legg Mason, Inc., a financial services company located in Baltimore, Maryland.

The Portfolio Managers.
Baillie Gifford

Compensation. SIMC pays Baillie Gifford a fee based on the assets under management of the Growth Fund as set forth
in an investment sub-advisory agreement between Baillie Gifford and SIMC. Baillie Gifford pays its investment
professionals out of its total revenues and other resources, including the sub-advisory fees earned with respect to the
Growth Fund. The following information relates to the period ended December 31, 2011.

Compensation arrangements within Baillie Gifford vary depending upon whether the individual is an employee or
partner of Baillie Gifford & Co. For employees, a portfolio manager’s compensation generally consists of base salary,
bonus and payments under Baillie Gifford’s long term incentive program. In addition, portfolio managers are eligible
for the standard retirement benefits and health and welfare benefits available to all Baillie Gifford employees. Also,
certain portfolio managers may be eligible for additional retirement benefits under several supplemental retirement
plans that Baillie Gifford offers. These plans are structured to provide the same retirement benefits as the standard
retirement benefits.
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A portfolio manager’s base salary is determined by the manager’s experience and performance in the role, taking into
account ongoing compensation benchmark analyses, and is generally a fixed amount that may change as a result of an
annual review, upon assumption of new duties or when a market adjustment of the position occurs.

A portfolio manager’s bonus is determined by a number of factors, including investment performance, the portfolio
manager’s contributions to the investment management functions within the sub-asset class, contributions to the
development of other investment professionals and supporting staff, and overall contributions to strategic planning and
decisions for the investment group. Investment performance is measured over three years and is based on performance
targets that are set and reviewed annually by the Chief of Investment Staff. The bonus is paid on an annual basis.

Under the long term incentive program eligible participants receive an annual payment based on their years of service,
job level and, if applicable, management responsibilities. The long term incentive award is based on investment
performance relative to competitors and Baillie Gifford’s operating efficiencies.

Partners’ remuneration comprises a base salary and a share of the partnership profits. The profit share is calculated as
a percentage of total partnership profits based on seniority, role within Baillie Gifford & Co. and length of service.
The main staff benefits such as pension schemes are not available to partners and therefore partners provide for benefits
from their own personal funds.

Ownership of Fund Shares. As of December 31, 2011, Baillie Gifford’s portfolio managers did not beneficially own
any shares of the Growth Fund.

Other Accounts. As of December 31, 2011, in addition to the Growth Fund, Baillie Gifford’s portfolio managers were
responsible for the day-to-day management of certain other accounts, as follows:

Registered Investment Other Pooled
Companies Investment Vehicles Other Accounts
Number of | Total Assets | Number of | Total Assets | Number of | Total Assets

Portfolio Manager Accounts (in $m) Accounts (in $m) Accounts (in $m)
Jonathan Bates 1 $1,277 0 $ 0 28 $7,051

0 $ 0 0 $§ 0 5 $1,961
Angus Franklin 1 $1,277 0 $ 0 28 $7,051

0 $ 0 0 $§ 0 5 $1,961
Elaine Morrison 1 $1,277 5 $ 464 48 $7,415

0 $ 0 0 $§ 0 5 $1,961
Gerald Smith 1 $1,277 2 $1,779 30 $8,639

0 $ 0 0 $§ 0 5 $1,961
Andrew Strathdee 1 $1,277 1 $ 209 43 $8,705

0 $ 0 0 $§ 0 8 $2,763
Andrew Stobart 1 $1,277 0 $ 0 28 $7,051

0 $ 0 0 $§ 0 5 $1,961

* These accounts are subject to a performance-based advisory fee.

Conflicts of Interest. Baillie Gifford’s individual portfolio managers may manage multiple client accounts. These other
accounts may include separate accounts, collective investment schemes, mutual funds or offshore funds. Baillie Gifford
manages potential conflicts through allocation policies and procedures and internal review processes. Baillie Gifford
has developed trade allocation systems and controls to ensure that no one client, regardless of type, is intentionally
favored at the expense of another. Allocation policies are designed to address potential conflicts in situations where
two or more funds or accounts participate in investment decisions involving the same securities.
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JPMIM

Compensation. SIMC pays JPMIM a fee based on the assets under management of the Income Fund as set forth in an
investment sub-advisory agreement between JPMIM and SIMC. JPMIM pays its investment professionals out of its
total revenues and other resources, including the sub-advisory fees earned with respect to the Income Fund. The
following information relates to the period ended December 31, 2011.

JPMIM’s portfolio managers participate in a competitive compensation program that is designed to attract and retain
outstanding people and closely link the performance of investment professionals to client investment objectives. The
total compensation program includes a base salary fixed from year to year and a variable performance bonus consisting
of cash incentives and restricted stock and may include mandatory notional investments (as described below) in selected
mutual funds advised by JPMIM or its affiliates. These elements reflect individual performance and the performance
of JPMIM’s business as a whole.

Each portfolio manager’s performance is formally evaluated annually based on a variety of factors including the
aggregate size and blended performance of the portfolios such portfolio manager manages. Individual contribution
relative to client goals carries the highest impact. Portfolio manager compensation is primarily driven by meeting or
exceeding clients’ risk and return objectives, relative performance to competitors or competitive indices and compliance
with firm policies and regulatory requirements. In evaluating each portfolio manager’s performance with respect to
the mutual funds he or she manages, the funds’ pre-tax performance is compared to the appropriate market peer group
and to each fund’s benchmark index listed in the fund’s prospectuses over one, three and five year periods (or such
shorter time as the portfolio manager has managed the fund). Investment performance is generally more heavily
weighted to the long-term.

Awards of restricted stock are granted as part of an employee’s annual performance bonus and comprise from 0% to
40% of a portfolio manager’s total bonus. As the level of incentive compensation increases, the percentage of
compensation awarded in restricted stock also increases. Up to 50% of the restricted stock portion of a portfolio
manager’s bonus may instead be subject to mandatory notional investment in selected mutual funds advised by JPMIM
or its affiliates. When these awards vest over time, the portfolio manager receives cash equal to the market value of the
notional investment in the selected mutual funds.

Ownership of Fund Shares. As of December 31, 2011, JPMIM’s portfolio managers did not beneficially own any shares
of the Income Fund.

Other Accounts. As of December 31, 2011, JPMIM’s portfolio managers were responsible for the day-to-day
management of certain other accounts, as follows:

Registered Investment Other Pooled
Companies Investment Vehicles Other Accounts
Number of | Total Assets | Number of | Total Assets | Number of | Total Assets
Portfolio Manager Accounts | (in thousands) | Accounts | (in thousands) | Accounts | (in thousands)
Douglas Swanson 11 $35,861,890 7 $8,695,221 71 $13,014,252
0 $ 0 0 $ 0 4 $ 2,348,249
Peter Simons, CFA 8 $ 7,093,935 3 $5,583,324 28 $ 5,512,401
0 $ 0 0 $ 0 I $ 31,859
Henry Song, CFA 1 $ 2,080,376 1 $ 74,349 23 $ 2,225,421
0 $ 0 0 $ 0 0 $ 0

* These accounts are subject to a performance-based advisory fee.
Conflicts of Interest. The potential for conflicts of interest exists when portfolio managers manage other accounts with

similar investment objectives and strategies as the Income Fund (“Similar Accounts”). Potential conflicts may include,
for example, conflicts between investment strategies and conflicts in the allocation of investment opportunities.
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Responsibility for managing JPMIM’s and its affiliates’ clients’ portfolios is organized according to investment
strategies within asset classes. Generally, client portfolios with similar strategies are managed by portfolio managers
in the same portfolio management group using the same objectives, approach and philosophy. Underlying sectors or
strategy allocations within a larger portfolio are likewise managed by portfolio managers who use the same approach
and philosophy as similarly managed portfolios. Therefore, portfolio holdings, relative position sizes and industry and
sector exposures tend to be similar across similar portfolios and strategies, which minimizes the potential for conflicts
of interest.

JPMIM and/or its affiliates may receive more compensation with respect to certain Similar Accounts than that received
with respect to the Income Fund or may receive compensation based in part on the performance of certain Similar
Accounts. This may create a potential conflict of interest for JPMIM and its affiliates or the portfolio managers by
providing an incentive to favor these Similar Accounts when, for example, placing securities transactions. In addition,
JPMIM or its affiliates could be viewed as having a conflict of interest to the extent that JPMIM or an affiliate has a
proprietary investment in Similar Accounts, the portfolio managers have personal investments in Similar Accounts or
the Similar Accounts are investment options in JPMIM’s or its affiliates’ employee benefit plans. Potential conflicts
of interest may arise with both the aggregation and allocation of securities transactions and allocation of investment
opportunities because of market factors or investment restrictions imposed upon JPMIM and its affiliates by law,
regulation, contract or internal policies. Allocations of aggregated trades, particularly trade orders that were only
partially completed due to limited availability and allocation of investment opportunities generally, could raise a
potential conflict of interest, as JPMIM or its affiliates may have an incentive to allocate securities that are expected to
increase in value to favored accounts. Initial public offerings, in particular, are frequently of very limited availability.
JPMIM and its affiliates may be perceived as causing accounts they manage to participate in an offering to increase
JPMIM’s and its affiliates’ overall allocation of securities in that offering. A potential conflict of interest also may be
perceived to arise if transactions in one account closely follow related transactions in a different account, such as when
a purchase increases the value of securities previously purchased by another account, or when a sale in one account
lowers the sale price received in a sale by a second account. If JPMIM or its affiliates manage accounts that engage in
short sales of securities of the type in which the Income Fund invests, JPMIM or its affiliates could be seen as harming
the performance of the Income Fund for the benefit of the accounts engaging in short sales if the short sales cause the
market value of the securities to fall.

As an internal policy matter, JPMIM or its affiliates may from time to time maintain certain overall investment
limitations on the securities positions or positions in other financial instruments JPMIM or its affiliates will take on
behalf of its various clients due to, among other things, liquidity concerns and regulatory restrictions. Such policies
may preclude a fund from purchasing particular securities or financial instruments, even if such securities or financial
instruments would otherwise meet the fund’s objectives.

The goal of JPMIM and its affiliates is to meet their fiduciary obligation with respect to all clients. JPMIM and its
affiliates have policies and procedures that seek to manage conflicts. JPMIM and its affiliates monitor a variety of
areas, including compliance with fund guidelines, review of allocation decisions and compliance with JPMIM’s Codes
of Ethics and JPMorgan Chase and Co.’s Code of Conduct. With respect to the allocation of investment opportunities,
JPMIM and its affiliates also have certain policies designed to achieve fair and equitable allocation of investment
opportunities among its clients over time. For example:

Orders for the same equity security traded through a single trading desk or system are aggregated on a continual basis
throughout each trading day consistent with JPMIM’s and its affiliates’ duty of best execution for its clients. If
aggregated trades are fully executed, accounts participating in the trade will be allocated their pro rata share on an
average price basis. Partially completed orders generally will be allocated among the participating accounts on a pro-
rata average price basis, subject to certain limited exceptions. For example, accounts that would receive a de minimis
allocation relative to their size may be excluded from the order. Another exception may occur when thin markets or
price volatility require that an aggregated order be completed in multiple executions over several days. If partial
completion of the order would result in an uneconomic allocation to an account due to fixed transaction or custody
costs, JPMIM and its affiliates may exclude small orders until 50% of the total order is completed. Then the small
orders will be executed. Following this procedure, small orders will lag in the early execution of the order, but will be
completed before completion of the total order.
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Purchases of money market instruments and fixed income securities cannot always be allocated pro-rata across the
accounts with the same investment strategy and objective. However, JPMIM and its affiliates attempt to mitigate any
potential unfairness by basing non-pro-rata allocations traded through a single trading desk or system upon objective
predetermined criteria for the selection of investments and a disciplined process for allocating securities with similar
duration, credit quality and liquidity in the good faith judgment of JPMIM or its affiliates so that fair and equitable
allocation will occur over time.

Parametric

Compensation. SIMC pays Parametric a fee based on the assets under management of the Growth Fund as set forth in
an investment sub-advisory agreement between Parametric and SIMC. Parametric pays its investment professionals
out of its total revenues and other resources, including the sub-advisory fees earned with respect to the Growth Fund.
The following information relates to the period ended December 31, 2011.

Employee Compensation. Compensation of Parametric’s portfolio managers and other investment professionals has
three primary components: (i) a base salary; (ii) a quarterly cash bonus; and (iii) annual stock-based compensation
consisting of options to purchase shares of Parametric’s parent company, Eaton Vance Corporation’s (“EV”’) nonvoting
common stock, restricted stock in EV and profit units that participate in the earnings and equity growth of Parametric.
Parametric’s investment professionals also receive certain retirement, insurance and other benefits that are broadly
available to Parametric employees. Compensation of Parametric’s investment professionals is reviewed primarily on
an annual basis. Stock-based compensation awards and adjustments in base salary and bonus are typically paid and/or
put into effect at or shortly after Parametric’s October 31 fiscal year-end.

Method to Determine Employee Compensation. Parametric seeks to compensate portfolio managers commensurate
with their responsibilities and performance and remain competitive with other firms within the investment management
industry. The performance of portfolio managers is evaluated primarily based on success in achieving portfolio
objectives for managed funds and accounts. The compensation of portfolio managers with other job responsibilities
(such as product development) will include consideration of the scope of such responsibilities and the managers’
performance in meeting them. Salaries, bonuses and stock-based compensation are also influenced by the operating
performance of Parametric and EV. Cash bonuses are determined based on a target percentage of Parametric profits.
While the base salaries of Parametric’s portfolio managers are comparatively fixed, cash bonuses and stock-based
compensation may fluctuate substantially from year to year based on changes in financial performance and other factors.

Ownership of Fund Shares. As of December 31, 2011, Parametric’s portfolio managers did not beneficially own any
shares of the Growth Fund.

Other Accounts. As of December 31, 2011, Parametric’s portfolio managers were responsible for the day-to-day
management of certain other accounts, as follows:

Registered Investment Other Pooled
Companies Investment Vehicles Other Accounts
Number of | Total Assets | Number of | Total Assets | Number of | Total Assets
Portfolio Manager Accounts | (in millions) | Accounts | (in millions) | Accounts | (in millions)
David Stein 17 $11,704 2 $930 12,516 $25,122
0 $ 0 0 $§ 0 2 $ 1,029
Thomas Seto 17 $11,704 2 $930 12,516 $25,122
0 $ 0 0 § 0 2' $ 1,029

*  These accounts are subject to a performance-based advisory fee.

Conflicts of Interest. Parametric’s portfolio managers’ management of other accounts may give rise to potential conflicts
of interest in connection with their management of the Growth Fund’s investments, on the one hand, and the investments
of the other accounts, on the other. The other accounts include other investment company accounts and separately
managed accounts. The other accounts might have similar investment objectives as the Growth Fund or hold, purchase
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or sell securities that are eligible to be held, purchased or sold by the Growth Fund. While the portfolio managers’
management of other accounts may give rise to potential conflicts of interest, Parametric does not believe that the
conflicts, if any, are material or, to the extent any such conflicts are material, Parametric believes that it has designed
policies and procedures to manage those conflicts in an appropriate way.

SGA

Compensation. SIMC pays SGA a fee based on the assets under management of the Growth Fund as set forth in an
investment sub-advisory agreement between SGA and SIMC. SGA pays its investment professionals out of its total
revenues and other resources, including the sub-advisory fees earned with respect to the Growth Fund. The following
information relates to the period ended December 31, 2011.

SGA'’s portfolio managers are equity owners of SGA, which entitles the portfolio managers to share in SGA’s profits
and long term growth of the firm. SGA’s portfolio managers do not receive any compensation from the Growth Fund,
the Growth Fund’s investment adviser or any other source with respect to management of the Growth Fund or any
other account.

Ownership of Fund Shares. As of December 31, 2011, SGA’s portfolio managers did not beneficially own any shares
of the Growth Fund.

Other Accounts. As of December 31, 2011, in addition to the Growth Fund, SGA’s portfolio managers were responsible
for the day-to-day management of certain other accounts, as follows:

Registered Investment Other Pooled
Companies Investment Vehicles Other Accounts
Number of | Total Assets | Number of | Total Assets | Number of | Total Assets
Portfolio Manager Accounts | (in millions) | Accounts | (in millions) | Accounts | (in millions)

George P. Fraise,

Gordon M. Marchand
and Robert L. Rohn’ 15 $2373.869 8 $246.490 13 $109.738
* SGA utilizes a team-based approach to portfolio management; all of SGA’s client portfolios are managed by consensus of at least two of the

three managers to a single template.
No account listed above is subject to a performance-based advisory fee.

Conflicts of Interest. SGA has adopted policies and procedures that address potential conflicts of interest that may arise
between a portfolio manager’s management of the Growth Fund and his management of other funds and accounts,
such as conflicts relating to the allocation of investment opportunities, personal investing activities, compensation and
proxy voting of portfolio securities. While there is no guarantee that such policies and procedures will be effective,
SGA believes that all issues relating to potential material conflicts of interest have been addressed.

TAM

Compensation. SIMC pays TAM a fee based on the assets under management of the Growth Fund as set forth in an
investment sub-advisory agreement between TAM and SIMC. TAM pays its investment professionals out of its total
revenues and other resources, including the sub-advisory fees earned with respect to the Growth Fund. The following
information relates to the period ended December 31, 2011.

Each portfolio manager of the Multi Cap Equity (“MCE”) investment team has an equity interest in the firm. At this
time, TAM’s fee schedule for the MCE strategy does not allow for performance fee accounts.

Each portfolio manager receives compensation in connection with his management of the MCE strategy and other

responsibilities at TAM, which includes the following components: (i) base remuneration; (ii) a discretionary annual
bonus; and (iii) incentive fee (with respect to Mr. Hunt).
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Base Remuneration. The annual base remuneration can be a fixed or variable amount. Certain portfolio managers are
paid a fixed remuneration out of the variable amount. Messrs. Kleinschmidt and Hunt receive a variable remuneration.
Messrs. Zock, Shawn and Hunt receive a fixed remuneration out of the variable amount. The variable amount is
calculated using the total of investment advisory fees collected by TAM each month, in arrears, derived from the value
of the portfolio assets of accounts (including the Tocqueville Funds), for which these individuals are portfolio managers.
These portfolio managers will receive the balance of any respective variable amounts remaining as their compensation,
after payment of the fixed amounts to the portfolio managers and other members of the investment team and certain
other expenses. In addition, Mr. Kleinschmidt receives a fixed fee for his role as a director of Tocqueville Management
Corp, TAM’s General Partner.

Bonus. Each portfolio manager is eligible to receive a discretionary annual bonus in addition to his base salary. The
level of the discretionary bonus is determined by TAM based upon a number of factors, including the firm’s profitability,
the expansion of the client account base, the market environment for the respective period, the portion of firm’s revenue
that was generated by the work and effort of the portfolio manager, the involvement of the portfolio manager in the
investment management functions of TAM, the portfolio manager’s role in the development of other investment
professionals, the portfolio manager’s work relationship with support staff and the portfolio manager’s overall
contribution to strategic planning and input in decisions for the firm’s group of investment managers.

Incentive Fee. For certain accounts managed by Mr. Hunt, a portion of the fees paid to TAM may be linked to
performance. For these particular accounts, TAM will receive an incentive fee in addition to the standard advisory fee
if the performance of the account raises the value of the account above a predetermined threshold. Mr. Hunt is then
paid a percentage of all these incentive fees, and TAM retains the balance.

Ownership of Fund Shares. As of December 31, 2011, TAM’s portfolio managers did not beneficially own any shares
of the Growth Fund.

Other Accounts. As of December 31,2011, TAM’s portfolio managers were responsible for the day-to-day management
of certain other accounts, as follows:

Registered Investment Other Pooled
Companies Investment Vehicles Other Accounts
Number of | Total Assets | Number of | Total Assets | Number of | Total Assets
Portfolio Manager Accounts | (in millions) | Accounts | (in millions) | Accounts | (in millions)
Robert W.
Kleinschmidt, CFA 1 $370.02 2 § 98.70 54 $1089.36
0 $ 0 0 $ 0 0 $ 0
James Hunt 1 $196.05 4 $121.59 52 $ 662.33
0 $ 0 2 $ 22.90 0 $ 0
Peter Shawn 0 $ 0 2 $ 98.70 8 $ 561.29
0 $ 0 0 $ 0 0 $ 0
Joseph Zock 0 $ 0 2 $ 98.70 38 $ 594.28
0 $ 0 0 $ 0 0 $ 0

* These accounts are subject to a performance-based advisory fee.

Conflicts of Interest. The portfolio managers may manage other accounts. A portfolio manager’s management of these
other accounts may give rise to potential conflicts of interest. TAM has adopted policies and procedures that are designed
to identify and minimize the effects of these potential conflicts; however, there can be no guarantee that these policies
and procedures will be effective in detecting potential conflicts or in eliminating the effects of any such conflicts.
Certain components of the portfolio managers’ compensation structure may also give rise to potential conflicts of
interest to the extent that a portfolio manager may have an incentive to favor or devote more effort in managing accounts
that impact, or impact to a larger degree, their overall compensation. As reflected above, each portfolio manager’s base
salary is based on total advisory fees collected each month, in arrears, for those accounts managed by such portfolio
manager. As a result, since their base salary is directly tied to the percentage of the advisory fee charged to the accounts,
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the portfolio managers may have an incentive to favor accounts where TAM charges a higher advisory fee and those
accounts that have a larger asset base to the disadvantage of other accounts that have a lower advisory fee and those
accounts with lower total net assets. In particular, the compensation of Mr. Hunt may include an incentive fee for certain
accounts he manages, whereas he does not receive an incentive fee in connection with his management of other
accounts, including the Growth Fund. In addition, as described above, certain portfolio managers are paid a discretionary
annual bonus, and the level of the discretionary annual bonus is determined, in part, based upon TAM’s profitability.
Such profits are generally derived from the fees TAM receives for managing all of its investment management accounts.
To the extent that accounts other than the Growth Fund have the potential to generate more profits for TAM, the portfolio
managers may have an incentive to favor such other accounts.

Because portfolio managers manage multiple accounts with similar objectives, and thus frequently purchase and sell
the same securities for such accounts, certain allocation issues may arise. In particular, if a portfolio manager identifies
a limited investment opportunity that may be suitable for more than one account, the Growth Fund may not be able to
take full advantage of that opportunity due to an allocation of filled purchase or sale orders across all eligible funds
and other accounts. In addition, in the event a portfolio manager determines to purchase a security for more than one
account in an aggregate amount that may influence the market price of the security, accounts that purchased or sold the
security first may receive a more favorable price than accounts that made subsequent transactions. TAM has adopted
policies and procedures that are designed to manage the risk that an account could be systematically advantaged or
disadvantaged in connection with the allocation of investment opportunities and aggregation of trade orders.
Nevertheless, there can be no assurance that such policies and procedures will be effective in preventing instances
where one account is advantaged or disadvantaged over another.

WRIMCO

Compensation. SIMC pays WRIMCO a fee based on the assets under management of the Growth Fund as set forth in
an investment sub-advisory agreement between WRIMCO and SIMC. WRIMCO pays its investment professionals out
of its total revenues and other resources, including the sub-advisory fees earned with respect to the Growth Fund. The
following information relates to the period ended December 31, 2011.

WRIMCO’s compensation and incentive programs include:
* A competitive base salary that is commensurate with the individual’s level of experience and responsibility;

« Eligibility to participate in the stock incentive plan that rewards teamwork (a period of four years is required for the
restricted stock to become fully-vested);

» Share in a percentage of revenues earned on behalf of separately managed accounts; and
* An attractive incentive bonus based upon investment performance.

Portfolio managers are eligible to receive performance-based bonuses that can reach multiples of their base salaries.
The better the pre-tax performance of the client’s portfolio relative to an appropriate benchmark and other peer
portfolios with similar investment styles, the more bonus compensation the manager can receive. The primary
benchmark is the portfolio manager’s percentile ranking against the performance of managers of the same investment
style at other firms. Half of a portfolio manager’s bonus is based upon a three-year period and half is based upon a
one-year period. As a strategic effort to retain its portfolio managers, 30% of WRIMCO’s annual incentive bonus is
deferred for a three-year period. The deferred portion of bonuses are invested in WRIMCO’s mutual funds, with a
minimum of 50% of the deferred bonus required to be invested in the investment style managed by the portfolio
manager.

Research analysts can receive incentive bonuses up to a multiple of their base salaries in recognition of contributions
made to client performance. Bonuses are structured on two factors: (i) the ability of the analyst to make an accurate
buy or sell recommendation; and (ii) the ability of the analyst to convince the portfolio manager(s) to implement their
recommendation(s). The total bonus received is based on the net effect of positive and negative recommendations. The
greater the positive impact of the analyst’s recommendations in client portfolios, the higher the bonus.
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Ownership of Fund Shares. As of December 31, 2011, WRIMCO'’s portfolio managers did not beneficially own any
shares of the Growth Fund.

Other Accounts. As of December 31, 2011, WRIMCO’s portfolio managers were responsible for the day-to-day
management of certain other accounts, as follows:

Registered Investment Other Pooled
Companies Investment Vehicles Other Accounts
Number of | Total Assets | Number of | Total Assets | Number of | Total Assets
Portfolio Manager Accounts | (in millions) | Accounts | (in millions) | Accounts | (in millions)
Erik Becker, CFA 5 $3,850.5 3 $356.3 14 $410.5
Gus Zinn, CFA 5 $3,850.5 3 $356.3 14 $410.5

No account listed above is subject to a performance-based advisory fee.

Conflicts of Interest. Actual or apparent conflicts of interest may arise when a portfolio manager has day-to-day
management responsibilities with respect to more than one fund or account, such as the following:

» The management of multiple funds and/or other accounts may result in a portfolio manager devoting unequal time
and attention to the management of each fund and/or other account. WRIMCO seeks to manage such competing
interests for the time and attention of portfolio managers by having a portfolio manager focus on a particular
investment discipline. Most other accounts managed by a portfolio manager are managed using the same investment
models that are used in connection with the management of the Growth Fund.

* The portfolio manager might execute transactions for another fund or account that may adversely impact the value of
securities held by the Growth Fund. Securities selected for funds or accounts other than the Growth Fund might
outperform the securities selected for the Growth Fund. WRIMCO seeks to manage this potential conflict by requiring
all portfolio transactions to be allocated pursuant to WRIMCO’s Allocation Procedures.

WRIMCO has adopted certain compliance procedures, including a Code of Ethics, which are designed to address
certain types of conflicts. However, there is no guarantee that such procedures will detect each and every situation in
which a conflict arises.

WestEnd

Compensation. SIMC pays WestEnd a fee based on the assets under management of the Growth Fund as set forth in
an investment sub-advisory agreement between WestEnd and SIMC. WestEnd pays its investment professionals out of
its total revenues and other resources, including the sub-advisory fees earned with respect to the Growth Fund. The
following information relates to the period ended December 31, 2011.

Key personnel are provided with competitive compensation, including salaries, bonuses and equity participation.
WestEnd’s compensation program supports retention, and its corporate culture fosters teamwork as well as the means
for excellence to be recognized and rewarded. No conflicts are present that may impede management of the Growth
Fund or other accounts.

Ownership of Fund Shares. As of December 31, 2011, WestEnd’s portfolio manager did not beneficially own any
shares of the Growth Fund.
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Other Accounts. As of December 31, 2011, WestEnd’s portfolio manager was responsible for the day-to-day
management of certain other accounts, as follows:

Registered Investment Other Pooled
Companies Investment Vehicles Other Accounts
Number of | Total Assets | Number of | Total Assets | Number of | Total Assets
Portfolio Manager Accounts | (in millions) | Accounts | (in millions) | Accounts | (in millions)
Robert L. Pharr 4 $368.2 6 $472.7 1,063 $1,216

No account listed above is subject to a performance-based advisory fee.

Conflicts of Interest. WestEnd’s portfolio manager manages other accounts with similar objectives as the Growth Fund,
which may give rise to potential conflicts of interest. WestEnd does not believe these conflicts are material. To the
extent that conflicts arise that are material, WestEnd believes its policies and procedures are designed to effectively
manage those conflicts in an appropriate way.

For each investment strategy offered, investment decisions are made at the product level. All accounts in a particular
strategy hold the same securities in the same relative quantities. Any changes to the model are executed across all
accounts in the strategy at or around the same time (subject to WestEnd’s trading procedures), provided client-imposed
restrictions do not require exclusion.

A potential conflict of interest may exist as a result of WestEnd’s portfolio manager managing the Growth Fund along
with other accounts, which, in theory, may allow the portfolio manager to allocate investment opportunities in a way
that favors the other accounts over the Growth Fund. Notwithstanding this theoretical conflict of interest, it is WestEnd’s
policy to manage each account based on its investment objectives and restrictions. WestEnd has adopted policies and
procedures designed to allocate investment opportunities on a fair and equitable basis and in a manner consistent with
each account’s investment objectives and restrictions.

Western Asset

Compensation. SIMC pays Western Asset a fee based on the assets under management of the Income Fund as set forth
in an investment sub-advisory agreement between Western Asset and SIMC. Western Asset pays its investment
professionals out of its total revenues and other resources, including the sub-advisory fees earned with respect to the
Income Fund . The following information relates to the period ended December 31, 2011.

At Western Asset, one compensation methodology covers all products and functional areas, including portfolio
managers. The firm’s philosophy is to reward its employees through total compensation. Total compensation is reflective
of the external market value for skills, experience, ability to produce results and the performance of one’s group and
the firm as a whole.

Discretionary bonuses make up the variable component of total compensation. These are structured to reward sector
specialists for contributions to the firm as well as relative performance of their specific portfolios/product and are
determined by the professional’s job function and performance as measured by a formal review process.

For portfolio managers, the formal review process includes a thorough review of portfolios they were assigned to lead
or with which they were otherwise involved and includes not only investment performance, but maintaining a detailed
knowledge of client portfolio objectives and guidelines, monitoring of risks and performance for adherence to these
parameters, execution of asset allocation consistent with current firm and portfolio strategy, and communication with
clients. In reviewing investment performance, one-, three- and five-year annualized returns are measured against
appropriate market peer groups and to each fund’s benchmark index.

Ownership of Fund Shares. As of December 31, 2011, Western Asset’s portfolio managers did not beneficially own
any shares of the Income Fund.
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Other Accounts. As of December 31, 2011, Western Asset’s portfolio managers were responsible for the day-to-day
management of certain other accounts, as follows:

Registered Investment Other Pooled
Companies Investment Vehicles Other Accounts

Portfolio Number of Number of Number of
Manager Accounts Total Assets Accounts Total Assets Accounts Total Assets
Stephen A.
Walsh 102 $163,938,381,955.46 208 $103,652,071,901.64 741 $175,549,422,985.00

0 $ 0 6 $ 841,818,455.15 76" $ 18,925,354,045.02
Dennis
McNamara,
CFA 1 $ 127,814,832.28 5 $ 617,112,715.20 18 $ 3,208,099,287.71

$ 0 0 $ 0 I $ 115,537,729.36

Julien
Scholnick,
CFA 4 $ 1,081,395,529.49 9 $ 1,217,225,206.33 70 $ 7,982,199,083.34

0 $ 0 0 $ 0 I $ 522,137,097.23

* These accounts are subject to a performance-based advisory fee.

Conflicts of Interest. Potential conflicts of interest may arise in connection with the management of multiple accounts
(including accounts managed in a personal capacity). These could include potential conflicts of interest related to the
knowledge and timing of the Income Fund’s trades, investment opportunities and broker selection. Portfolio managers
may be privy to the size, timing and possible market impact of the Income Fund’s trades.

Western Asset has adopted compliance policies and procedures to address a wide range of potential conflicts of interest
that could directly impact client portfolios. For example, potential conflicts of interest may arise in connection with
the management of multiple portfolios (including portfolios managed in a personal capacity). These could include
potential conflicts of interest related to the knowledge and timing of a portfolio’s trades, investment opportunities and
broker selection. Portfolio managers are privy to the size, timing and possible market impact of a portfolio’s trades.

It is possible that an investment opportunity may be suitable for both a portfolio and other accounts managed by a
portfolio manager, but may not be available in sufficient quantities for both the portfolio and the other accounts to
participate fully. Similarly, there may be limited opportunity to sell an investment held by a portfolio and another
account. A conflict may arise where a portfolio manager may have an incentive to treat an account preferentially as
compared to a portfolio because the account pays a performance-based fee or the portfolio manager, Western Asset or
an affiliate has an interest in the account. Western Asset has adopted procedures for allocation of portfolio transactions
and investment opportunities across multiple client accounts on a fair and equitable basis over time. All eligible accounts
that can participate in a trade share the same price on a pro-rata allocation basis to ensure that no conflict of interest
occurs. Trades are allocated among similarly managed accounts to maintain consistency of portfolio strategy, taking
into account cash availability, investment restrictions and guidelines and portfolio composition versus strategy.

With respect to securities transactions, Western Asset determines which broker or dealer to use to execute each order,
consistent with its duty to seek best execution of the transaction. However, with respect to certain other accounts (such
as pooled investment vehicles that are not registered investment companies and other accounts managed for
organizations and individuals), Western Asset may be limited by the client with respect to the selection of brokers or
dealers or may be instructed to direct trades through a particular broker or dealer. In these cases, trades for a portfolio
in a particular security may be placed separately from, rather than aggregated with, such other accounts. Having separate
transactions with respect to a security may temporarily affect the market price of the security or the execution of the
transaction, or both, to the possible detriment of a portfolio or the other account(s) involved. Additionally, the
management of multiple portfolios and/or other accounts may result in a portfolio manager devoting unequal time and
attention to the management of each portfolio and/or other account. Western Asset’s team approach to portfolio
management and block trading approach works to limit this potential risk.
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Western Asset also maintains a gift and entertainment policy to address the potential for a business contact to give gifts
or host entertainment events that may influence the business judgment of an employee. Employees are permitted to
retain gifts of only a nominal value and are required to make reimbursement for entertainment events above a certain
value. All gifts (except those of a de minimus value) and entertainment events that are given or sponsored by a business
contact are required to be reported in a gift and entertainment log, which is reviewed on a regular basis for possible
issues.

Employees of Western Asset have access to transactions and holdings information regarding client accounts and Western
Asset’s overall trading activities. This information represents a potential conflict of interest because employees may
take advantage of this information as they trade in their personal accounts. Accordingly, Western Asset maintains a
Code of Ethics that is compliant with Rule 17j-1 and Rule 204A-1 to address personal trading. In addition, the Code
of Ethics seeks to establish broader principles of good conduct and fiduciary responsibility in all aspects of Western
Asset’s business. The Code of Ethics is administered by the Legal & Compliance Department and monitored through
Western Asset’s compliance monitoring program.

Western Asset may also face other potential conflicts of interest with respect to managing client assets, and the
description above is not a complete description of every conflict of interest that could be deemed to exist. The firm
also maintains a compliance monitoring program and engages independent auditors to conduct a SSAE 16/ISAE 3402
audit on an annual basis. These steps help to ensure that potential conflicts of interest have been addressed.

Western Asset Limited

Compensation. SIMC pays Western Asset Limited a fee based on the assets under management of the Income Fund as
set forth in an investment sub-advisory agreement between Western Asset Limited and SIMC. Western Asset Limited
pays its investment professionals out of its total revenues and other resources, including the sub-advisory fees earned
with respect to the Income Fund. The following information relates to the period ended December 31, 2011.

At Western Asset Limited, one compensation methodology covers all products and functional areas, including portfolio
managers. The firm’s philosophy is to reward its employees through total compensation. Total compensation is reflective
of the external market value for skills, experience, ability to produce results and the performance of one’s group and
the firm as a whole.

Discretionary bonuses make up the variable component of total compensation. These are structured to reward sector
specialists for contributions to the firm as well as relative performance of their specific portfolios/product and are
determined by the professional’s job function and performance as measured by a formal review process.

For portfolio managers, the formal review process includes a thorough review of portfolios they were assigned to lead
or with which they were otherwise involved and includes not only investment performance, but maintaining a detailed
knowledge of client portfolio objectives and guidelines, monitoring of risks and performance for adherence to these
parameters, execution of asset allocation consistent with current firm and portfolio strategy and communication with
clients. In reviewing investment performance, one-, three- and five-year annualized returns are measured against
appropriate market peer groups and to each fund’s benchmark index.

Ownership of Fund Shares. As of December 31,2011, Western Asset Limited’s portfolio managers did not beneficially
own any shares of the Income Fund.
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Other Accounts. As of December 31, 2011, Western Asset Limited’s portfolio managers were responsible for the day-
to-day management of certain other accounts, as follows:

Registered Investment Other Pooled
Companies Investment Vehicles Other Accounts

Portfolio Number of Number of Number of
Manager Accounts Total Assets Accounts Total Assets Accounts Total Assets
Stephen A.
Walsh 102 $163,938,381,955.46 208 $103,652,071,901.64 741 $175,549,422,985.00

0 $ 0 6 $ 841,818,455.15 76" $ 18,925,354,045.02
Dennis
McNamara,
CFA 1 $ 127,814,832.28 5 $ 617,112,715.20 18 $ 3,208,099,287.71

$ 0 0 $ 0 I $ 115,537,729.36

Julien
Scholnick,
CFA 4 $ 1,081,395,529.49 9 $ 1,217,225,206.33 70 $ 7,982,199,083.34

0 $ 0 0 $ 0 I $ 522,137,097.23

* These accounts are subject to a performance-based advisory fee.

Conflicts of Interest. Potential conflicts of interest may arise in connection with the management of multiple accounts
(including accounts managed in a personal capacity). These could include potential conflicts of interest related to the
knowledge and timing of the Income Fund’s trades, investment opportunities and broker selection. Portfolio managers
may be privy to the size, timing and possible market impact of the Income Fund’s trades.

Western Asset Limited has adopted compliance policies and procedures to address a wide range of potential conflicts
of interest that could directly impact client portfolios. For example, potential conflicts of interest may arise in connection
with the management of multiple portfolios (including portfolios managed in a personal capacity). These could include
potential conflicts of interest related to the knowledge and timing of a portfolio’s trades, investment opportunities and
broker selection. Portfolio managers are privy to the size, timing and possible market impact of a portfolio’s trades.

It is possible that an investment opportunity may be suitable for both a portfolio and other accounts managed by a
portfolio manager, but may not be available in sufficient quantities for both the portfolio and the other accounts to
participate fully. Similarly, there may be limited opportunity to sell an investment held by a portfolio and another
account. A conflict may arise where the portfolio manager may have an incentive to treat an account preferentially as
compared to a portfolio because the account pays a performance-based fee or the portfolio manager, Western Asset
Limited or an affiliate has an interest in the account. Western Asset Limited has adopted procedures for allocation of
portfolio transactions and investment opportunities across multiple client accounts on a fair and equitable basis over
time. All eligible accounts that can participate in a trade share the same price on a pro-rata allocation basis to ensure
that no conflict of interest occurs. Trades are allocated among similarly managed accounts to maintain consistency of
portfolio strategy, taking into account cash availability, investment restrictions and guidelines and portfolio composition
versus strategy.

With respect to securities transactions, Western Asset Limited determines which broker or dealer to use to execute each
order, consistent with its duty to seek best execution of the transaction. However, with respect to certain other accounts
(such as pooled investment vehicles that are not registered investment companies and other accounts managed for
organizations and individuals), Western Asset Limited may be limited by the client with respect to the selection of
brokers or dealers or may be instructed to direct trades through a particular broker or dealer. In these cases, trades for
a portfolio in a particular security may be placed separately from, rather than aggregated with, such other accounts.
Having separate transactions with respect to a security may temporarily affect the market price of the security or the
execution of the transaction, or both, to the possible detriment of a portfolio or the other account(s) involved.
Additionally, the management of multiple portfolios and/or other accounts may result in a portfolio manager devoting
unequal time and attention to the management of each portfolio and/or other account. Western Asset Limited’s team
approach to portfolio management and block trading approach works to limit this potential risk.
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Western Asset Limited also maintains a gift and entertainment policy to address the potential for a business contact to
give gifts or host entertainment events that may influence the business judgment of an employee. Employees are
permitted to retain gifts of only a nominal value and are required to make reimbursement for entertainment events
above a certain value. All gifts (except those of a de minimus value) and entertainment events that are given or sponsored
by a business contact are required to be reported in a gift and entertainment log, which is reviewed on a regular basis
for possible issues.

Employees of Western Asset Limited have access to transactions and holdings information regarding client accounts
and Western Asset Limited’s overall trading activities. This information represents a potential conflict of interest because
employees may take advantage of this information as they trade in their personal accounts. Accordingly, Western Asset
Limited maintains a Code of Ethics that is compliant with Rule 17j-1 and Rule 204A-1 to address personal trading. In
addition, the Code of Ethics seeks to establish broader principles of good conduct and fiduciary responsibility in all
aspects of Western Asset Limited’s business. The Code of Ethics is administered by the Legal & Compliance
Department and monitored through Western Asset Limited’s compliance monitoring program.

Western Asset Limited may also face other potential conflicts of interest with respect to managing client assets, and
the description above is not a complete description of every conflict of interest that could be deemed to exist. The firm
also maintains a compliance monitoring program and engages independent auditors to conduct a SSAE 16/ISAE 3402
audit on an annual basis. These steps help to ensure that potential conflicts of interest have been addressed.

EXPENSES

Each Fund pays all expenses not assumed by the Adviser, including, but not limited to: Trustees’ expenses; audit fees;
legal fees; interest expenses; brokerage commissions; registration and notification of shares for sale with the SEC and
with various state securitiecs commissions; taxes; cost of insurance; fees of the Funds’ administrator, custodian, fund
accountant, transfer agent or other service providers; costs of obtaining quotations of portfolio securities; and the
pricing of Fund shares.

CODE OF ETHICS

The Trust, the Adviser, each Sub-Adviser, and SEI Investments Distribution Co. have adopted Codes of Ethics designed
to prevent affiliated persons of the Trust, the Adviser, each Sub-Adviser and SEI Investments Distribution Co. from
engaging in deceptive, manipulative or fraudulent activities in connection with securities held or to be acquired by the
Funds. Each Code of Ethics permits personnel subject to that code to, under certain circumstances, invest in securities,
including securities that may be purchased or held by a Fund. These Codes of Ethics are available to the public through
the SEC website.

OTHER SERVICE PROVIDERS
DISTRIBUTOR

SEI Investments Distribution Co. serves as the principal underwriter (the “Distributor”) for the Trust pursuant to a
Distribution Agreement. The Distribution Agreement was approved at a meeting of the Board of Trustees on March 27,
2012, for an initial two-year term commencing on April 2, 2012, and is renewable annually thereafter. The Distribution
Agreement is terminable without penalty on 60 days’ written notice, by the Board of Trustees, by vote of a majority of
the outstanding voting securities of the Trust, or by the Distributor. The Distribution Agreement will also terminate
automatically in the event of its assignment. The Distributor is a wholly-owned subsidiary of SEI. The Distributor has
its principal business offices at One Freedom Valley Drive, Oaks, Pennsylvania 19456.

TRANSFER AGENT

U.S. Bancorp Fund Services, LLC (“USBFS”) provides transfer agency services for the Funds. As part of these services,
USBFS processes shareholder transactions and provides shareholder information services, compliance reporting, and
identity theft prevention and anti-money laundering services. USBFS maintains the Trust’s records in connection with
the services it provides. USBFS’ business address is 615 East Michigan Street, Milwaukee, Wisconsin 53202.
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ADMINISTRATION AGREEMENT AND FUND ACCOUNTING AGREEMENT

General. SEI Investments Global Funds Services (the “Administrator”), a Delaware statutory trust, serves as
administrator to the funds and has its principal business offices at One Freedom Valley Drive, Oaks, Pennsylvania
19456. SIMC, a wholly-owned subsidiary of SEI, is the owner of all beneficial interest in the Administrator. SEI and
its subsidiaries and affiliates, including the Administrator, are leading providers of fund evaluation services, trust
accounting systems, and brokerage and information services to financial institutions, institutional investors, and money
managers. The Administrator and its affiliates also serve as administrator or sub-administrator to other mutual funds.

Administration Agreement with the Trust. The Trust and the Administrator have entered into an administration
agreement (“the Administration Agreement”). Under the Administration Agreement, the Administrator provides the
Trust with administrative services or employs certain other parties, including its affiliates, who provide such services,
including regulatory reporting and all necessary office space, equipment, personnel and facilities. The Administration
Agreement provides that the Administrator shall not be liable for any error of judgment or mistake of law or for any
loss suffered by the Trust in connection with the matters to which the Administration Agreement relates, except a loss
resulting from willful misfeasance, bad faith or gross negligence on the part of the Administrator in the performance
of its duties or from reckless disregard of its duties and obligations thereunder.

The Administration Agreement shall remain effective for the initial term of the Agreement and each renewal term
thereof unless earlier terminated: (a) by a vote of a majority of the Trustees of the Trust on not less than 60 days’ written
notice to the Administrator; or (b) by the Administrator on not less than 90 days’ written notice to the Trust.

Administration Fees. For its administrative services, the Administrator receives a fee, which is calculated based upon
the aggregate average daily net assets of the Trust and paid monthly by each Fund, at the following annual rates:

Fund Administration Fee
Growth Fund 0.20%
Income Fund 0.20%
Balanced Growth Fund 0.20%
Balanced Income Fund 0.20%

For the fiscal years ended June 30, 2009, June 30, 2010 and June 30, 2011, the Funds paid USBFS, the Funds’ former
administrator, the following fees for administration services:

2009 2010 2011
Growth Fund $131,766 $149,961 $140,272
Income Fund $ 86,303 $ 84,922 $ 88,462
Balanced Growth Fund $ 49,728 $ 53,266 $ 52,154
Balanced Income Fund $ 17,297 $ 17,239 $ 18,753

SHAREHOLDER SERVICES AGREEMENTS

The Trust has adopted a shareholder servicing plan and agreement for the Funds (the “Shareholder Servicing Plan”)
with SEI Investments Distribution Co. (“SIDCo.”). Under the Shareholder Servicing Plan, the SIDCo. may perform,
or may compensate other service providers for performing, the following shareholder services: maintaining client
accounts; arranging for bank wires; responding to client inquiries concerning services provided in investments; assisting
clients in changing dividend options, account designations and addresses, providing sub-accounting with respect to
shares beneficially owned by clients; providing information periodically to clients showing their positions in shares;
forwarding shareholder communications from a Fund (such as proxies, shareholder reports, annual and semi-annual
financial statements and dividend, distribution and tax notices) to clients; processing purchase, exchange and redemption
requests from clients and placing such orders with a Fund or its service providers; processing dividend payments from
a Fund on behalf of its clients; and providing such other similar services as a Fund may, through the Distributor,
reasonably request to the extent that the service provider is permitted to do so under applicable laws or regulations.
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Pursuant to its authority under the Shareholder Servicing Plan, SIDCo. has further entered into a shareholder service
agreement with New Covenant Trust Company, N.A. (“NCTC”) to provide certain shareholder services to the Funds
and clients who may beneficially own Fund shares, including: responding to inquiries from clients concerning their
investments in Fund shares; responding to client inquiries relating to the services performed by SIDCo. or any other
service provider; assisting clients in changing account options, account designations and addresses; maintaining, or
assisting the Trust in maintaining, accounts relating to clients that invest in Fund shares; providing information
periodically to clients showing their positions in Fund shares; forwarding shareholder communications form the Trust
(such as proxies, shareholder reports, annual and semi-annual financial statements and dividend, distribution and tax
notices) to clients; and providing such other similar services as the Trust, through SIDCo., may reasonably request to
the extent that NCTC is permitted to do so under applicable laws or regulations.

During the fiscal years ended June 30, 2010 and June 30, 2011, the Growth Fund, Income Fund, Balanced Growth
Fund and Balanced Income Fund made the following payments pursuant to their former sharecholder services
agreements, a substantial majority of which payments were made to an affiliate of the Funds’ former adviser.

2010 2011
Growth Fund $1,234,096 $613,762
Income Fund $ 623,760 $354,848
Balanced Growth Fund $ 599,462 $317,502
Balanced Income Fund $ 205,095 $110,833

SOCIAL WITNESS SERVICES

In order to better ensure that the Funds continue to conform to their stated investment policy of making investment
decisions consistent with the social-witness principles approved by the General Assembly of the Presbyterian Church
(U.S.A.), the Trust has entered into an agreement with NCTC pursuant to which NCTC will provide the Trust with
certain services, including: compiling and providing a list of issuers in which the Funds will be prohibited from investing
under the social-witness principles; providing services to the Funds to ensure that proxies are voted consistent with
social-witness principles; seeking to place specific shareholder proposals onto the ballots of issuers’ shareholder
meetings from time to time and otherwise engaging issuers with respect to relevant matters. In addition, the agreement
provides the Trust a license with respect to the use of the phrase “New Covenant Funds” and related symbols or logos.

CUSTODIAN SERVICES

U.S. Bank National Association (“U.S. Bank™), located at 425 Walnut Street, Cincinnati, Ohio 45202, to acts as wire
agent and custodian for the assets of the Income Fund, Balanced Growth Fund and Balanced Income Fund. Brown
Brothers Harriman & Co. (“BBH”), located at 40 Water Street, Boston, Massachusetts, 02109-3661, acts as wire agent
and custodian for the assets of the Growth Fund. U.S. Bank and BBH hold cash, securities and other assets of the
respective Funds for which they act as custodian as required by the 1940 Act.

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Effective March 27, 2012, KPMG LLP, located at 1601 Market Street, Philadelphia, Pennsylvania 19103, serves as the
independent registered public accounting firm for each Fund. Prior to March 27, 2012, the independent registered
public accounting firm of Ernst & Young LLP (“E&Y”), 155 North Wacker Drive, Chicago, Illinois 60606, had served
as the independent registered public accounting firm for each Fund.

LEGAL COUNSEL

Effective February 22, 2012, Morgan, Lewis & Bockius LLP, located at 1701 Market Street, Philadelphia, Pennsylvania
19103, serves as counsel to the Trust.
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BROKERAGE

The Adviser and Sub-Advisers, in effecting the purchases and sales of portfolio securities for the account of the Funds,
will seek execution of trades either, (1) at the most favorable and competitive rate of commission charged by any broker,
dealer or member of an exchange, or (2) at a higher rate of commission charged, if reasonable in relation to brokerage
and research services provided to the Trust or the Adviser or Sub-Adviser by such member, broker or dealer. Such
services may include, but are not limited to, information as to the availability of securities for purchase or sale and
statistical or factual information or opinions pertaining to investments. The Adviser or Sub-Advisers may use research
and services provided to it by brokers and dealers in servicing all its clients. Fund orders may be placed with an affiliated
broker-dealer. Portfolio orders will be placed with an affiliated broker-dealer only where the price being charged and
the services being provided compare favorably with those charged to the Funds by non-affiliated broker-dealers. Over-
the-counter transactions are usually placed with a principal market-maker unless a better net security price is obtainable
elsewhere. The Adviser and the Sub-Advisers may also consider the selection of those brokers that provide
brokerage/service arrangements to the Funds such as commission recapture programs pursuant to which the broker
agrees to pay for certain services provided to the Funds. The Funds are currently parties to such brokerage/service
arrangements with certain brokers.

With respect to brokerage transactions for the Growth Fund for the fiscal year ended June 30, 2011, the Sub-Advisers
for the Growth Fund purchased and sold securities for a total transaction amount of $18,786,119 through brokers that
provided research services to the Sub-Advisers and the Funds and paid $18,824 in commissions to such brokers.

The aggregate dollar amounts of brokerage commissions paid by the Funds were as follows:

Commissions Paid

For the fiscal year ended June 30:

Fund Name 2009 2010 2011

Growth Fund $1,089,998 $632,097 $441,331
Income Fund $ 0 $ 0 $ 0
Balanced Growth Fund $ 0 $ 0 $ 0
Balanced Income Fund $ 0 $ 0 $ 0

For the fiscal year ended June 30, 2011, the Growth Fund paid total commissions of $103, 220 to affiliated broker-
dealers.

As of the year ended June 30, 2011, the Growth Fund and Income Fund invested the following amounts in securities
of their regular broker-dealers:

Growth Fund

Broker Amount
Citigroup, Inc. $8,295,854
Bank of America $7,349,831
J.P. Morgan Chase $4,523,542
Credit Suisse $3,429,858
U.S. Bancorp $2,317,048
Goldman Sachs Group $922.713
Morgan Stanley & Co. $914,003
Bank of New York $646,751
Banco Santander $619,275
Lazard Ltd. $300,510
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Income Fund

Broker Amount
J.P. Morgan Chase $5,792,665
Morgan Stanley & Co. $2,207,558
Goldman Sachs Group $1,778,213
Merrill Lynch Inc. $1,706,678
ING Bank NV $1,495,989
Barclays Bank Plc $1,124,290
BB&T Corp. $710,102
Bank of America $638,084
GENERAL INFORMATION

SHARES OF BENEFICIAL INTEREST

The Trust Instrument authorizes the issuance of an unlimited number of shares for each of the Funds, and each share
has a par value of $0.001 per share. There are no conversion or preemptive rights in connection with any shares of the
Funds, nor are there cumulative voting rights with respect to the shares of any of the Funds. Each of a Fund’s shares
has equal voting rights. Each issued and outstanding share of a Fund is entitled to participate equally in dividends and
distributions declared by such Fund and in the net assets of such Fund upon liquidation or dissolution remaining after
satisfaction of outstanding liabilities.

All issued and outstanding shares of each Fund will be fully paid and non-assessable and will be redeemable at net
asset value per share. The interests of shareholders in the Funds will not be evidenced by a certificate or certificates
representing shares of a Fund.

The Board of Trustees has authority, without necessity of a shareholder vote, to create any number of new series or
classes. The Trustees have authorized one class of shares to be issued currently.

PURCHASES, REDEMPTIONS, AND PRICING OF SHARES
NET ASSET VALUE

Shares of each Fund may be purchased at net asset value. The net asset value per share of each Fund is calculated by
adding the value of securities and other assets of that Fund, subtracting liabilities and dividing by the number of its
outstanding shares. Each Fund’s share price will be determined at the close of regular trading hours of the New York
Stock Exchange, normally 4:00 p.m., Eastern Time. Orders received by the transfer agent after 4:00 p.m., will be
confirmed at the next business day’s price.

VALUATION

The Funds’ Pricing and Valuation Procedures provide that any change in a primary pricing agent or a pricing
methodology requires prior approval by the Board. However, when the change would not materially affect valuation of
a Fund’s net assets or involve a material departure in pricing methodology from that of a Fund’s existing pricing agent
or pricing methodology, Board approval may be obtained at the next regularly scheduled Board meeting.

REDEMPTIONS IN-KIND

The Trust reserves the right to pay redemptions in-kind with portfolio securities in lieu of cash. In accordance with its
election pursuant to Rule 18f-1 under the 1940 Act, the Trust may limit the amount of redemption proceeds paid in
cash with respect to each shareholder during any 90-day period to the lesser of (i) $250,000 or (ii) 1% of the net asset
value of the Fund at the beginning of such period. In the case of requests for redemptions in excess of such amount,
the Board of Trustees reserves the right to make payments in whole or in part in securities or other assets in case of an
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emergency, or any time a cash distribution would impair the liquidity of the Funds to the detriment of the existing
shareholders. If the recipient later sold such securities, a brokerage charge might be incurred.

SUSPENSION OF REDEMPTIONS

The right of redemption may be suspended or the date of payment postponed during (a) any period when the New York
Stock Exchange is closed (other than customary weekend and holiday closings) or trading on the New York Stock
Exchange is restricted, (b) any period in which an emergency exists as determined by the SEC so that disposal of a
Fund’s investments or determination of its net asset value is not reasonably practicable, or (c¢) such other periods as the
SEC by order may permit to protect the Funds’ shareholders.

EXCHANGE OF SHARES

An exchange is effected by redemption of shares of one Fund and the issuance of shares of another Fund. With respect
to an exchange among the Funds, a capital gain or loss for Federal income tax purposes will be realized upon the
exchange, depending upon the cost, other basis of the shares redeemed, and your tax status. The exchange privilege is
not designed for use in connection with short-term trading or market-timing strategies. The exchange privilege may be
terminated or suspended or its terms changed at any time, subject to 60 days’ prior notice.

TELEPHONE INSTRUCTIONS

Neither the Trust nor any of its service providers will be liable for any loss or expense in acting upon telephone
instructions that are reasonably believed to be genuine. In attempting to confirm that telephone instructions are genuine,
the Funds will use procedures that are considered reasonable. You assume the risk to the full extent of your accounts
that telephone requests may be unauthorized. To the extent that the Trust fails to use reasonable procedures to verify
the genuineness of telephone instructions, it and/or its service contractors may be liable for any such instructions that
prove to be fraudulent or unauthorized. All telephone conversations with USBEFS as transfer agent will be recorded.

AUTOMATIC INVESTING

You may authorize automatic investing through automatic withdrawals from your bank account on a regular basis.
Minimum investments must be for at least $50.

SYSTEMATIC WITHDRAWAL PLAN

If you purchase or already own $5,000 or more of any Fund’s shares, valued at the net asset value, and you wish to
receive periodic payments from your account(s), you may establish a Systematic Withdrawal Plan by completing an
application provided for this purpose. If you participate in this plan, you will receive monthly, quarterly or annual
checks in the amount designated. The minimum withdrawal is $50. The amount of withdrawal may be changed at any
time. Dividends and capital gain distributions on a Fund’s shares in the Plan should be reinvested in additional shares
at net asset value. Payments are made from proceeds derived from the redemption of Fund shares you own. With respect
to the Funds, the redemption of shares may result in a gain or loss that is reportable, if you are a taxable entity.

Redemptions required for payments may reduce or use up your investment, depending upon the size and frequency of
withdrawal payments and market fluctuations. Accordingly, Plan payments cannot be considered as yield or income on
the investment.

USBFS, as agent for the sharcholder, may charge for services rendered beyond those normally assumed by the Funds.
No such charge is currently assessed, but such a charge may be instituted by USBFS upon notice in writing to
shareholders. This Plan may be terminated at any time without penalty upon written notice by the shareholder, by the
Funds, or by USBFS.
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INTEGRATED VOICE RESPONSE (IVR) SYSTEM

You can obtain toll-free access to account information, as well as perform certain transactions, by calling 877-835-4531.
IVR provides share price, price change, account balances and history (i.e., last transaction, latest dividend distribution,
redemptions by check during the last three months), and allows sales or exchanges of Fund shares. You may also obtain
addresses (for mailing, wire and the internet), year-end information, and request Fund literature. By pressing “0”, you
are able to speak to a customer service representative.

TAXATION OF THE FUNDS

Set forth below is a discussion of certain U.S. federal income tax issues concerning the Funds and the purchase,
ownership, and disposition of Fund shares. This discussion does not purport to be complete or to deal with all aspects
of federal income taxation that may be relevant to sharecholders in light of their particular circumstances. This discussion
is based upon present provisions of the Internal Revenue Code of 1986, as amended (the “Code”), the regulations
promulgated thereunder, and judicial and administrative ruling authorities, all of which are subject to change, which
change may be retroactive. Prospective investors should consult their own tax advisers with regard to the federal tax
consequences of the purchase, ownership, or disposition of Fund shares, as well as the tax consequences arising under
the laws of any state, foreign country, or other taxing jurisdiction. Unless otherwise noted, references to “the Fund”
apply to each of the four Funds discussed herein.

TAX STATUS OF THE FUNDS

REGULATED INVESTMENT COMPANY MODERNIZATION ACT. Congress passed the Regulated Investment
Company Modernization Act on December 22, 2010 (the “RIC Mod Act”) which makes certain beneficial changes for
regulated investment companies and their shareholders, some of which are referenced below. In general, the RIC Mod
Act contains simplification provisions effective for taxable years beginning after December 22, 2010, which are aimed
at preventing disqualification of a regulated investment company as such for “inadvertent” failures of the asset
diversification and/or qualifying income tests. Additionally, the RIC Mod Act allows capital losses to be carried forward
indefinitely, and retain the character of the original loss, exempts certain regulated investment companies from the
preferential dividend rule, and repealed the 60-day designation requirement for certain types of income and gains.

TAXATION OF THE FUNDS. Each Fund intends to continue to be taxed as a regulated investment company under
Subchapter M of the Code. Accordingly, each Fund must, among other things, (a) derive in each taxable year at least
90% of its gross income from dividends, interest, payments with respect to certain securities loans, and gains from the
sale or other disposition of stock, securities or foreign currencies, or other income derived with respect to its business
of investing in such stock, securities or currencies; and (b) diversify its holdings so that, at the end of each fiscal quarter,
(1) at least 50% of the value of each Fund’s total assets is represented by cash and cash items, U.S. government securities,
the securities of other regulated investment companies and other securities, with such other securities limited, in respect
of any one issuer, to an amount not greater than 5% of the value of the Fund’s total assets and 10% of the outstanding
voting securities of such issuer, and (ii) not more than 25% of the value of its total assets is invested in the securities
of any one issuer (other than U.S. government securities and the securities of other regulated investment companies).

As aregulated investment company, each Fund generally is not subject to U.S. federal income tax on income and gains
that it distributes to shareholders, if at least 90% of the Fund’s investment company taxable income (which includes,
among other items, dividends, interest and the excess of any net short-term capital gains over net long-term capital
losses) for the taxable year is distributed. Each Fund intends to distribute substantially all of such income.

If a Fund fails to satisfy the qualifying income or diversification requirements in any taxable year, such Fund may be
eligible for relief provisions if the failures are due to reasonable cause and not willful neglect and if a penalty tax is
paid with respect to each failure to satisfy applicable requirements. Additionally, relief is provided for certain de minimis
failures of the diversification requirements where the Fund corrects the failure within a specified period. If a Fund
fails to maintain qualification as a regulated investment company for a tax year, and the relief provisions are not
available, the Fund will be subject to tax on its income at regular corporate rates (and, to the extent applicable, corporate
alternative minimum tax). In such an event, all distributions (including capital gains distributions) will be taxable as
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ordinary dividends to the extent of such Fund’s current and accumulated earnings and profits, subject to the dividends-
received deduction for corporate sharcholders (subject to certain limitations) and the lower tax rates applicable to
qualified dividend income distributed to individuals. In addition, such a Fund could be required to recognize unrealized
gains, pay substantial taxes and interest and make substantial distributions before requalifying as a regulated investment
company. The Board reserves the right not to maintain the qualification of the Funds as regulated investment companies
if it determines such course of action to be beneficial to shareholders.

Amounts not distributed on a timely basis in accordance with a calendar year distribution requirement are subject to a
nondeductible 4% excise tax at the Fund level. To avoid the tax, each Fund must distribute during each calendar year
an amount equal to the sum of (1) at least 98% of its ordinary income (not taking into account any capital gains or
losses) for the calendar year, (2) at least 98.2 % of its capital gains in excess of its capital losses (adjusted for certain
ordinary losses) for a one-year period generally ending on October 31 of the calendar year, and (3) all ordinary income
and capital gains for previous years that were not distributed during such years. To avoid application of the excise tax,
each Fund intends to make distributions in accordance with the calendar year distribution requirement.

A distribution will be treated as paid on December 31 of a calendar year if it is declared by the Fund in October,
November or December of that year with a record date in such a month and paid by the Fund during January of the
following year. Such distributions will be taxable to shareholders in the calendar year in which the distributions are
declared, rather than the calendar year in which the distributions are received.

FUND INVESTMENTS

MARKET DISCOUNT. If a Fund purchases a debt security at a price lower than the stated redemption price of such
debt security, the excess of the stated redemption price over the purchase price is “market discount.” If the amount of
market discount is more than a de minimus amount, a portion of such market discount must be included as ordinary
income (not capital gain) by the Fund in each taxable year in which the Fund owns an interest in such debt security and
receives a principal payment on it. In particular, the Fund will be required to allocate that principal payment first to the
portion of the market discount on the debt security that has accrued but has not previously been included in income.
In general, the amount of market discount that must be included for each period is equal to the lesser of (i) the amount
of market discount accruing during such period (plus any accrued market discount for prior periods not previously
taken into account) or (ii) the amount of the principal payment with respect to such period. Generally, market discount
accrues on a daily basis for each day the debt security is held by the Fund at a constant rate over the time remaining to
the debt security’s maturity or, at the election of the Fund, at a constant yield to maturity which takes into account the
semi-annual compounding of interest. Gain realized on the disposition of a market discount obligation must be
recognized as ordinary interest income (not capital gain) to the extent of the “accrued market discount.”

ORIGINAL ISSUE DISCOUNT. Certain debt securities acquired by the Fund may be treated as debt securities that
were originally issued at a discount. Very generally, original issue discount is defined as the difference between the
price at which a security was issued and its stated redemption price at maturity. Although no cash income on account
of such discount is actually received by the Fund, original issue discount that accrues on a debt security in a given year
generally is treated for federal income tax purposes as interest and, therefore, such income would be subject to the
distribution requirements applicable to regulated investment companies. Some debt securities may be purchased by
the Fund at a discount that exceeds the original issue discount on such debt securities, if any. This additional discount
represents market discount for federal income tax purposes (see above).

OPTIONS, FUTURES AND FORWARD CONTRACTS. Any regulated futures contracts and certain options (namely,
non-equity options and dealer equity options) in which the Fund may invest may be “section 1256 contracts.” Gains
(or losses) on these contracts generally are considered to be 60% long-term and 40% short-term capital gains or losses.
Also section 1256 contracts held by the Fund at the end of each taxable year (and on certain other dates prescribed in
the Code) are “marked to market,” with the result that unrealized gains or losses are treated as though they were realized.

Transactions in options, futures and forward contracts undertaken by the Fund may result in “straddles” for federal

income tax purposes. The straddle rules may affect the character of gains (or losses) realized by the Fund, and losses
realized by the Fund on positions that are part of a straddle may be deferred under the straddle rules, rather than being
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taken into account in calculating the taxable income for the taxable year in which the losses are realized. In addition,
certain carrying charges (including interest expense) associated with positions in a straddle may be required to be
capitalized rather than deducted currently. Certain elections that the Fund may make with respect to its straddle positions
may also affect the amount, character and timing of the recognition of gains or losses from the affected positions.

Because only a few regulations implementing the straddle rules have been promulgated, the consequences of such
transactions to the Fund are not entirely clear. The straddle rules may increase the amount of short-term capital gain
realized by the Fund, which is taxed as ordinary income when distributed to taxable shareholders. Because application
of the straddle rules may affect the character of gains or losses, defer losses and/or accelerate the recognition of gains
or losses from the affected straddle positions, the amount which must be distributed to shareholders as ordinary income
or long-term capital gain may be increased or decreased substantially as compared to a fund that did not engage in
such transactions.

CONSTRUCTIVE SALES. Under certain circumstances, the Fund may recognize gain from a constructive sale of an
“appreciated financial position” it holds if it enters into a short sale, forward contract or other transaction that
substantially reduces the risk of loss with respect to the appreciated position. In that event, the Fund would be treated
as if it had sold and immediately repurchased the property and would be taxed on any gain (but not loss) from the
constructive sale. The character of gain from a constructive sale would depend upon the Fund’s holding period in the
property. Loss from a constructive sale would be recognized when the property was subsequently disposed of, and its
character would depend on the Fund’s holding period and the application of various loss deferral provisions of the
Code. Constructive sale treatment does not apply to transactions closed in the 90-day period ending with the 30th day
after the close of the taxable year, if certain conditions are met.

SECTION 988 GAINS OR LOSSES. Gains or losses attributable to fluctuations in exchange rates which occur between
the time the Fund accrues income or other receivables or accrues expenses or other liabilities denominated in a foreign
currency and the time the Fund actually collects such receivables or pays such liabilities generally are treated as ordinary
income or ordinary loss. Similarly, on disposition of some investments, including debt securities and certain forward
contracts denominated in a foreign currency, gains or losses attributable to fluctuations in the value of the foreign
currency between the acquisition and disposition of the position also are treated as ordinary gain or loss. These gains
and losses, referred to under the Code as “section 988 gains or losses, increase or decrease the amount of the Fund’s
investment company taxable income available to be distributed to its shareholders as ordinary income. If section 988
losses exceed other investment company taxable income during a taxable year, the Fund would not be able to make
any ordinary dividend distributions, or distributions made before the losses were realized would be re-characterized as
a return of capital to shareholders, rather than as an ordinary dividend, reducing each shareholder’s basis in Fund shares.

PASSIVE FOREIGN INVESTMENT COMPANIES. The Fund may invest in shares of foreign corporations that may
be classified under the Code as passive foreign investment companies (“PFICs”). In general, a foreign corporation is
classified as a PFIC if at least one-half of its assets constitute investment-type assets, or 75% or more of its gross
income is investment-type income. If the Fund receives a so-called “excess distribution” with respect to PFIC stock,
the Fund itself may be subject to a tax on a portion of the excess distribution, whether or not the corresponding income
is distributed by the Fund to shareholders. In general, under the PFIC rules, an excess distribution is treated as having
been realized ratably over the period during which the Fund held the PFIC shares. The Fund will itself be subject to tax
on the portion, if any, of an excess distribution that is so allocated to prior Fund taxable years and an interest factor
will be added to the tax, as if the tax had been payable in such prior taxable years. Certain distributions from a PFIC
as well as gain from the sale of PFIC shares are treated as excess distributions. Excess distributions are characterized
as ordinary income even though, absent application of the PFIC rules, certain excess distributions might have been
classified as capital gain.

The Fund may be eligible to elect alternative tax treatment with respect to PFIC shares. Under an election that currently
is available in some circumstances, the Fund would be required to include in its gross income its share of the earnings
of a PFIC on a current basis, regardless of whether distributions were received from the PFIC in a given year. If this
election were made, the special rules, discussed above, relating to the taxation of excess distributions would not apply.
In addition, another election would involve marking to market the Fund’s PFIC shares at the end of each taxable year,
with the result that unrealized gains would be treated as though they were realized and reported as ordinary income.
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Any mark-to-market losses and any loss from an actual disposition of PFIC shares would be deductible as ordinary
losses to the extent of any net mark-to-market gains included in income in prior years.

FOREIGN INVESTMENTS. Dividends and interest received by a Fund’s holding of foreign securities may give rise
to withholding and other taxes imposed by foreign countries. Tax conventions between certain countries and the United
States may reduce or eliminate such taxes. If a Fund meets certain requirements, which include a requirement that
more than 50% of the value of the Fund’s total assets at the close of its respective taxable year consists of stocks or
securities of foreign corporations, then such Fund should be eligible to file an election with the Internal Revenue
Service (“IRS”) that may enable shareholders, in effect, to receive either the benefit of a foreign tax credit, or a tax
deduction, with respect to any foreign and U.S. possessions income taxes paid by the Fund, subject to certain limitations.
Pursuant to this election, a Fund will treat those taxes as dividends paid to its shareholders. Each such shareholder will
be required to include a proportionate share of those taxes in gross income as income received from a foreign source
and must treat the amount so included as if the shareholder had paid the foreign tax directly. The shareholder may then
either deduct the taxes deemed paid by him or her in computing his or her taxable income or, alternatively, use the
foregoing information in calculating any foreign tax credit the shareholder may be entitled to use against such
shareholder’s federal income tax. If a Fund makes this election, the Fund will report annually to its shareholders the
respective amounts per share of the Fund’s income from sources within, and taxes paid to, foreign countries and U.S.
possessions. Foreign tax credits, if any, received by a Fund as a result of an investment in another regulated investment
company will not be passed through to you unless the Fund qualifies as a “qualified fund of funds” under the Code. A
Fund will be treated as a “qualified fund of funds” if at least 50% of the value of the Fund’s total assets (at the close
of each quarter of the Fund’s taxable year) is represented by interests in other regulated investment companies.

DISTRIBUTIONS

Distributions of investment company taxable income are taxable to a U.S. shareholder as ordinary income, whether
paid in cash or shares. Dividends paid by the Fund to a corporate shareholder, to the extent such dividends are
attributable to dividends received by the Fund from U.S. corporations, may, subject to limitation, be eligible for the
dividends received deduction. However, the alternative minimum tax applicable to corporations may reduce the value
of the dividends received deduction.

Currently effective tax legislation generally provides for a maximum tax rate for individual taxpayers of 15% on long-
term capital gains and on certain qualifying dividends on corporate stock. The rate reductions do not apply to corporate
taxpayers. Absent further legislation, the maximum 15% rate applicable to certain qualifying dividends and long-term
capital gains will cease to apply to taxable years beginning after December 31, 2012. The Funds will be able to separately
designate distributions of any qualifying long-term capital gains or qualifying dividends earned by the Funds that would
be eligible for the lower maximum rate. A shareholder would also have to satisfy a more than 60-day holding period
with respect to any distributions of qualifying dividends in order to obtain the benefit of the lower rate. Distributions
from Funds investing in bonds and any other debt instruments will not generally qualify for the lower rates. Note that
distributions of earnings from dividends paid by “qualified foreign corporations” can also qualify for the lower tax
rates on qualifying dividends. Qualified foreign corporations are corporations incorporated in a U.S. possession,
corporations whose stock is readily tradable on an established securities market in the U.S., and corporations eligible
for the benefits of a comprehensive income tax treaty with the United States which satisfy certain other requirements.
Foreign personal holding companies, foreign investment companies, and passive foreign investment company are not
treated as “qualified foreign corporations.”

The excess of net long-term capital gains over the short-term capital losses realized and distributed by the Fund, whether
paid in cash or reinvested in Fund shares, will generally be taxable to you as long-term gain, regardless of how long a
shareholder has held Fund shares. Net capital gains from assets held for one year or less will be taxed as ordinary
income.

You will be notified annually as to the U.S. federal tax status of distributions, and shareholders receiving distributions
in the form of newly issued shares will receive a report as to the net asset value of the shares received.

60



If the net asset value of shares is reduced below your cost as a result of a distribution by the Fund, such distribution
generally will be taxable even though it represents a return of invested capital. You should be careful to consider the
tax implications of buying shares of the Fund just prior to a distribution. The price of shares purchased at this time will
include the amount of the forthcoming distribution, but the distribution will generally be taxable to you.

Recent legislation effective beginning January 1, 2013, provides that U.S. individuals with income exceeding $200,000
($250,000 if married and filing jointly) will be subject to a new 3.8% Medicare contribution tax on their “net investment
income,” including interest, dividends, and capital gains (including capital gains realized on the sale or exchange of
shares of a Fund).

As of June 30, 2011, the Funds had available for federal tax purposes unused capital loss carryforwards expiring as
follows:

2012 2013 2014 2015 2016 2017 2018 2019
Growth Fund — — — — — $269,987 | $88,654,006 —
Income Fund — — — | $4,069,083 | $517,116 | $6,784,158 | $56,670,809 —
Balanced Growth — — — — — $764,364 | $8,629,985 | $3,097,518
Fund
Balanced Income | $960,990 | $792,155 | — — — $335,058 | $1,962,388 —
Growth

The RIC Mod Act changed the treatment of capital loss carryovers for regulated investment companies. The new rules
are similar to those that apply to capital loss carryovers of individuals and provide that such losses are carried over by
the Funds indefinitely. Thus, if a Fund has a “net capital loss” (that is, capital losses in excess of capital gains) for a
taxable year beginning after December 22, 2010, the excess of such Fund’s net short-term capital losses over its net
long-term capital gains is treated as a short-term capital loss arising on the first day of such Fund’s next taxable year,
and the excess (if any) of the Fund’s net long-term capital losses over its net short-term capital gains is treated as a
long-term capital loss arising on the first day of the Fund’s next taxable year. Certain transition rules require post-
enactment capital losses to be utilized first, which, depending on the circumstances for a particular Fund, may result
in the expiration of unused pre-enactment losses. In addition, the carryover of capital losses may be limited under the
general loss limitation rules if a Fund experiences an ownership change as defined in the Code.

DISPOSITIONS

Upon a redemption, sale or exchange of shares of a Fund, you will realize a taxable gain or loss depending upon your
basis in the shares. A gain or loss will be treated as capital gain or loss if the shares are capital assets in your hands,
and the rate of tax will depend upon the shareholder’s holding period for the shares. Any loss realized on a redemption,
sale or exchange will be disallowed to the extent the shares disposed of are replaced (including through reinvestment
of dividends) within a period of 61 days, beginning 30 days before and ending 30 days after the shares are disposed of.
In such a case the basis of the shares acquired will be adjusted to reflect the disallowed loss. If you hold Fund shares
for six months or less and during that period receive a distribution taxable to you as long-term capital gain, any loss
realized on the sale of such shares during such six-month period would be a long-term loss to the extent of such
distribution.

Each Fund (or its administrative agent) is required to report to the IRS and furnish to Fund shareholders the cost basis
information for Fund shares purchased on or after January 1, 2012, and sold on or after that date. In addition to the
present law requirement to report the gross proceeds from the sale of Fund shares, each Fund will also be required to
report the cost basis information for such shares and indicate whether those shares had a short-term or long-term
holding period. For each sale of Fund shares a Fund will permit its shareholders to elect from among several IRS-
accepted cost basis methods, including average cost. In the absence of an election, a Fund will use a default method.
The cost basis method elected by a shareholder (or the cost basis method applied by default) for each sale of Fund
shares may not be changed after the settlement date of each such sale of Fund shares. Fund shareholders should consult
with their tax advisors to determine the best IRS-accepted cost basis method for their tax situation and to obtain more
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information about how the new cost basis reporting law applies to them. The current law requirement to report only
the gross proceeds from the sale of Fund shares will continue to apply to all Fund shares acquired through December 31,
2011, and sold on and after that date.

BACKUP WITHHOLDING

The Fund generally will be required to withhold federal income tax at a current rate of 28% (“backup withholding”)
from dividends paid, capital gain distributions, and redemption proceeds to you if (1) you fail to furnish the Fund with
your correct taxpayer identification number or social security number, (2) the IRS notifies you or the Fund that you
have failed to report properly certain interest and dividend income to the IRS and to respond to notices to that effect,
(3) when required to do so, you fail to certify that you are not subject to backup withholding, or (4) you fail to certify
that you are a U.S. resident, including a resident alien. Any amounts withheld may be credited against your federal
income tax liability.

OTHER TAXATION

Distributions may be subject to additional state, local and foreign taxes, depending on your particular situation. Non-
U.S. shareholders may be subject to U.S. tax rules that differ significantly from those summarized above, including the
likelihood that ordinary income dividends to them would be subject to withholding of U.S. tax at a rate of 28% (or a
lower treaty rate, if applicable).

DISCLOSURE OF FUND PORTFOLIO HOLDINGS

The Board of Trustees has adopted policies and procedures for the public and nonpublic disclosure of the Funds’
portfolio securities. A complete list of each Fund’s portfolio holdings is made publicly available on a quarterly basis
through filings made with the SEC on Forms N-CSR and N-Q. As a general matter, in order to protect the confidentiality
of the Funds’ portfolio holdings, no information concerning the portfolio holdings of the Funds may be disclosed to
any unaffiliated third party except: (1) to service providers that require such information in the course of performing
their duties (such as the Funds’ custodian, fund accountants, investment adviser, administrator, independent registered
public accounting firm, attorneys, officers and trustees and each of their respective affiliates and advisers) and are
subject to a duty of confidentiality; or (2) pursuant to certain enumerated exceptions that serve a legitimate business
purpose. These exceptions include: (1) disclosure of portfolio holdings only after such information has been publicly
disclosed, and (2) disclosure to third-party vendors, such as Morningstar Inc. and Lipper, Inc. and other financial
intermediaries, normally between the fifth and tenth business day of the month following each quarter end, that: (a) agree
to not distribute the portfolio holdings or results or the analysis to third parties, other departments or persons who are
likely to use the information for the purposes of purchasing or selling the Funds before the portfolio holdings or results
of the analysis become publicly available; and (b) sign a written confidentiality agreement. The confidentiality
agreement must provide, among other things, that the recipient of the portfolio holdings information agrees to limit
access to the portfolio information to its employees (and agents) who, on a need to know basis, are (1) authorized to
have access to the portfolio holdings information and (2) subject to confidentiality obligations, including duties not to
trade on non-public information, no less restrictive that the confidentiality obligations contained in the confidentiality
agreement. Only the Trust’s President may authorize disclosure of any of the Funds’ portfolio holdings. The Trust’s
President monitors requests for the disclosure of portfolio holdings and is responsible for bringing to the attention of
the Board of Trustees for resolution any request that represents a conflict of interest between the Funds’ shareholders
and the Funds’ Adviser, Sub-Advisers, principal underwriter or any affiliates of those entities.

Neither the Funds nor the Adviser may enter into any arrangement providing for the disclosure of non-public portfolio
holding information for the receipt of compensation or benefit of any kind. Any exceptions to the policies and
procedures may only be made by the consent of a majority of the Board of Trustees upon a determination that such
disclosure serves a legitimate business purpose and is in the best interests of the Funds. Any amendments to these
policies and procedures must be approved and adopted by the Board of Trustees. The Board may, on a case-by-case
basis, impose additional restrictions on the dissemination of portfolio holdings information beyond those found in the
policies and procedures, as necessary.
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FINANCIAL STATEMENTS
The audited financial statements and financial highlights of the Funds for the fiscal year ended June 30, 2011, as set

forth in the Trust’s annual report to shareholders, including the notes thereto and the report of E&Y thereon, are
incorporated herein by reference.
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APPENDIX A — DESCRIPTION OF SECURITIES RATINGS
SHORT-TERM CREDIT RATINGS

A S&P short-term issue credit rating is a current opinion of the creditworthiness of an obligor with respect to a specific
financial obligation having an original maturity of no more than 365 days. The following summarizes the rating
categories used by S&P for short-term issues:

“A-1” - Obligations are rated in the highest category and indicate that the obligor’s capacity to meet its financial
commitment on the obligation is strong. Within this category, certain obligations are designated with a plus sign (+).
This indicates that the obligor’s capacity to meet its financial commitment on these obligations is extremely strong.

“A-2” - Obligations are somewhat more susceptible to the adverse effects of changes in circumstances and economic
conditions than obligations in higher rating categories. However, the obligor’s capacity to meet its financial commitment
on the obligation is satisfactory.

“A-3” - Obligations exhibit adequate protection parameters. However, adverse economic conditions or changing
circumstances are more likely to lead to a weakened capacity of the obligor to meet its financial commitment on the
obligation.

“B” - Obligations have significant speculative characteristics. The obligor currently has the capacity to meet its financial
commitment on the obligation. However, it faces major ongoing uncertainties which could lead to the obligor’s
inadequate capacity to meet its financial commitment on the obligation.

“C” - Obligations are currently vulnerable to nonpayment and are dependent upon favorable business, financial and
economic conditions for the obligor to meet its financial commitment on the obligation.

“D” - Obligations are in payment default. The “D” rating category is used when payments on an obligation are not
made on the date due even if the applicable grace period has not expired, unless S&P believes that such payments will
be made during such grace period. The “D” rating also will be used upon the filing of a bankruptcy petition or the
taking of a similar action if payments on an obligation are jeopardized.

Local Currency and Foreign Currency Risks - Country risk considerations are a standard part of S&P analysis for credit
ratings on any issuer or issue. Currency of repayment is a key factor in this analysis. An obligor’s capacity to repay
foreign currency obligations may be lower than its capacity to repay obligations in its local currency due to the sovereign
government’s own relatively lower capacity to repay external versus domestic debt. These sovereign risk considerations
are incorporated in the debt ratings assigned to specific issues. Foreign currency issuer ratings are also distinguished
from local currency issuer ratings to identify those instances where sovereign risks make them different for the same
issuer.

Moody’s short-term ratings are opinions of the ability of issuers to honor senior financial obligations and contracts.
These obligations have an original maturity not exceeding one year, unless explicitly noted. The following summarizes
the rating categories used by Moody’s for short-term obligations:

“Prime-1" - Issuers (or supporting institutions) have a superior ability for repayment of senior short-term debt
obligations. Prime-1 repayment ability will often be evidenced by many of the following characteristics: leading market
positions in well-established industries; high rates of return on funds employed; conservative capitalization structure
with moderate reliance on debt and ample asset protection; broad margins in earnings coverage of fixed financial
charges and high internal cash generation; and well-established access to a range of financial markets and assured
sources of alternate liquidity.

“Prime-2" - Issuers (or supporting institutions) have a strong ability to repay senior short-term debt obligations. This
will normally be evidenced by many of the characteristics cited above but to a lesser degree. Earnings trends and
coverage ratios, while sound, may be more subject to variation than is the case for Prime-1 securities. Capitalization



characteristics, while still appropriate, may be more affected by external conditions. Ample alternate liquidity is
maintained.

“Prime-3” - Issuers (or supporting institutions) have an acceptable ability for repayment of senior short-term debt
obligations. The effect of industry characteristics and market compositions may be more pronounced. Variability in
earnings and profitability may result in changes in the level of debt-protection measurements and may require relatively
high financial leverage. Adequate alternate liquidity is maintained.

“Not Prime” - Issuers do not fall within any of the Prime rating categories.

Fitch short-term ratings apply to time horizons of less than 12 months for most obligations, or up to three years for
U.S. public finance securities, and thus place greater emphasis on the liquidity necessary to meet financial commitments
in a timely manner. The following summarizes the rating categories used by Fitch for short-term obligations:

“F1” - Securities possess the highest credit quality. This designation indicates the strongest capacity for timely payment
of financial commitments and may have an added “+” to denote any exceptionally strong credit feature.

“F2” - Securities possess good credit quality. This designation indicates a satisfactory capacity for timely payment of
financial commitments, but the margin of safety is not as great as in the case of the higher ratings.

“F3” - Securities possess fair credit quality. This designation indicates that the capacity for timely payment of financial
commitments is adequate; however, near-term adverse changes could result in a reduction to non-investment grade.

“B” - Securities possess speculative credit quality. This designation indicates minimal capacity for timely payment of
financial commitments, plus vulnerability to near-term adverse changes in financial and economic conditions.

“C” - Securities possess high default risk. Default is a real possibility. This designation indicates a capacity for meeting
financial commitments which is solely reliant upon a sustained, favorable business and economic environment.

“D” - Securities are in actual or imminent payment default.
LONG-TERM CREDIT RATINGS
The following summarizes the ratings used by S&P for long-term issues:

“AAA” - An obligation rated “AAA” has the highest rating assigned by S&P. The obligor’s capacity to meet its financial
commitment on the obligation is extremely strong.

“AA” - An obligation rated “AA” differs from the highest rated obligations only in small degree. The obligor’s capacity
to meet its financial commitment on the obligation is very strong.

“A” - An obligation rated “A” is somewhat more susceptible to the adverse effects of changes in circumstances and
economic conditions than obligations in higher-rated categories. However, the obligor’s capacity to meet its financial
commitment on the obligation is still strong.

“BBB” - An obligation rated “BBB” exhibits adequate protection parameters. However, adverse economic conditions
or changing circumstances are more likely to lead to a weakened capacity of the obligor to meet its financial
commitment on the obligation.

Obligations rated “BB,” “B,” “CCC,” “CC” and “C” are regarded as having significant speculative characteristics.
“BB” indicates the least degree of speculation and “C” the highest. While such obligations will likely have some quality
and protective characteristics, these may be outweighed by large uncertainties or major exposures to adverse conditions.



“BB” - An obligation rated “BB” is less vulnerable to nonpayment than other speculative issues. However, it faces
major ongoing uncertainties or exposure to adverse business, financial or economic conditions which could lead to the
obligor’s inadequate capacity to meet its financial commitment on the obligation.

“B” - An obligation rated “B” is more vulnerable to nonpayment than obligations rated “BB,” but the obligor currently
has the capacity to meet its financial commitment on the obligation. Adverse business, financial or economic conditions
will likely impair the obligor’s capacity or willingness to meet its financial commitment on the obligation.

“CCC” - An obligation rated “CCC” is currently vulnerable to nonpayment and is dependent upon favorable business,
financial and economic conditions for the obligor to meet its financial commitment on the obligation. In the event of
adverse business, financial, or economic conditions, the obligor is not likely to have the capacity to meet its financial
commitment on the obligation.

“CC” - An obligation rated “CC” is currently highly vulnerable to nonpayment.

“C” - A subordinated debt obligation rated “C” is currently highly vulnerable to nonpayment. The “C” rating may be
used to cover a situation where a bankruptcy petition has been filed or similar action taken, but payments on this
obligation are being continued.

“D” - An obligation rated “D” is in payment default. The “D” rating category is used when payments on an obligation
are not made on the date due even if the applicable grace period has not expired, unless S&P believes that such payment
will be made during such grace period. The “D” rating also will be used upon the filing of a bankruptcy petition or the
taking of a similar action if payments on an obligation are jeopardized.

- PLUS (+) OR MINUS (-) - The ratings from “AA” through “CCC” may be modified by the addition of a plus or
minus sign to show relative standing within the major rating categories.

The following summarizes the ratings used by Moody’s for long-term debt:

“Aaa” - Bonds are judged to be of the best quality. They carry the smallest degree of investment risk and are generally
referred to as “gilt edged.” Interest payments are protected by a large or by an exceptionally stable margin and principal
is secure. While the various protective elements are likely to change, such changes as can be visualized are most unlikely
to impair the fundamentally strong position of such issues.

“Aa” - Bonds are judged to be of high quality by all standards. Together with the “Aaa” group they comprise what are
generally known as high-grade bonds. They are rated lower than the best bonds because margins of protection may not
be as large as in “Aaa” securities or fluctuation of protective elements may be of greater amplitude or there may be
other elements present which make the long-term risk appear somewhat larger than the “Aaa” securities.

“A” - Bonds possess many favorable investment attributes and are to be considered as upper-medium-grade obligations.
Factors giving security to principal and interest are considered adequate, but elements may be present which suggest a
susceptibility to impairment sometime in the future.

“Baa” - Bonds are considered as medium-grade obligations, (i.e., they are neither highly protected nor poorly secured).
Interest payments and principal security appear adequate for the present but certain protective elements may be lacking
or may be characteristically unreliable over any great length of time. Such bonds lack outstanding investment
characteristics and in fact have speculative characteristics as well.

“Ba” - Bonds are judged to have speculative elements; their future cannot be considered as well-assured. Often the
protection of interest and principal payments may be very moderate, and thereby not well safeguarded during both
good and bad times over the future. Uncertainty of position characterizes bonds in this class.

“B” - Bonds generally lack characteristics of the desirable investment. Assurance of interest and principal payments or
of maintenance of other terms of the contract over any long period of time may be small.



“Caa” - Bonds are of poor standing. Such issues may be in default or there may be present elements of danger with
respect to principal or interest.

“Ca” - Bonds represent obligations which are speculative in a high degree. Such issues are often in default or have
other marked shortcomings.

“C” - Bonds are the lowest rated class of bonds, and issues so rated can be regarded as having extremely poor prospects
of ever attaining any real investment standing.

Note: Moody’s applies numerical modifiers 1, 2, and 3 in each generic rating classification from “Aa” through “Caa.”
The modifier 1 indicates that the obligation ranks in the higher end of its generic rating category; the modifier 2
indicates a mid-range ranking; and the modifier 3 indicates a ranking in the lower end of its generic rating category.

The following summarizes the ratings used by Fitch for long-term issues:

“AAA” - Securities considered to be investment grade and of the highest credit quality. These ratings denote the lowest
expectation of credit risk and are assigned only in case of exceptionally strong capacity for timely payment of financial
commitments. This capacity is highly unlikely to be adversely affected by foreseeable events.

“AA” - Securities considered to be investment grade and of very high credit quality. These ratings denote a very low
expectation of credit risk and indicate very strong capacity for timely payment of financial commitments. This capacity
is not significantly vulnerable to foreseeable events.

“A” - Securities considered to be investment grade and of high credit quality. These ratings denote a low expectation
of credit risk. The capacity for timely payment of financial commitments is considered strong. This capacity may,
nevertheless, be more vulnerable to changes in circumstances or in economic conditions than is the case for higher
ratings.

“BBB” - Securities considered to be investment grade and of good credit quality. These ratings denote that there is
currently a low expectation of credit risk. The capacity for timely payment of financial commitments is considered
adequate, but adverse changes in circumstances and in economic conditions are more likely to impair this capacity.
This is the lowest investment grade category.

“BB” - Securities considered to be speculative. These ratings indicate that there is a possibility of credit risk developing,
particularly as the result of adverse economic change over time; however, business or financial alternatives may be
available to allow financial commitments to be met. Securities rated in this category are not investment grade.

“B” - Securities considered to be highly speculative. These ratings indicate that significant credit risk is present, but a
limited margin of safety remains. Financial commitments are currently being met; however, capacity for continued
payment is contingent upon a sustained, favorable business and economic environment.

“CCC,” “CC” and “C” - Securities have high default risk. Default is a real possibility, and capacity for meeting financial
commitments is solely reliant upon sustained, favorable business or economic developments. “CC” ratings indicate
that default of some kind appears probable, and “C” ratings signal imminent default.

“DDD,” “DD” and “D” - Securities are in default. The ratings of obligations in these categories are based on their
prospects for achieving partial or full recovery in a reorganization or liquidation of the obligor. While expected recovery
values are highly speculative and cannot be estimated with any precision, the following serve as general guidelines.
“DDD” obligations have the highest potential for recovery, around 90%-100% of outstanding amounts and accrued
interest. “DD” indicates potential recoveries in the range of 50%-90%, and “D” the lowest recovery potential, i.e.,
below 50%.

Entities rated in this category have defaulted on some or all of their obligations. Entities rated “DDD” have the highest

prospect for resumption of performance or continued operation with or without a formal reorganization process. Entities
rated “DD” and “D” are generally undergoing a formal reorganization or liquidation process; those rated “DD” are
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likely to satisfy a higher portion of their outstanding obligations, while entities rated “D” have a poor prospect for
repaying all obligations.

PLUS (+) or MINUS (-) may be appended to a rating to denote relative status within major rating categories. Such
suffixes are not added to the “AAA” long-term rating category or to categories below “CCC”.

NOTES TO SHORT-TERM AND LONG-TERM CREDIT RATINGS
STANDARD & POOR’S

CREDITWATCH: CreditWatch highlights the potential direction of a short- or long-term rating. It focuses on
identifiable events and short-term trends that cause ratings to be placed under special surveillance by S&P’s analytical
staff. These may include mergers, recapitalizations, voter referendums, regulatory action, or anticipated operating
developments. Ratings appear on CreditWatch when such an event or a deviation from an expected trend occurs and
additional information is necessary to evaluate the current rating. A listing, however, does not mean a rating change is
inevitable, and whenever possible, a range of alternative ratings will be shown. CreditWatch is not intended to include
all ratings under review, and rating changes may occur without the ratings having first appeared on CreditWatch. The
“positive” designation means that a rating may be raised; “negative” means a rating may be lowered; and “developing”
means that a rating may be raised, lowered or affirmed.

RATING OUTLOOK: A S&P Rating Outlook assesses the potential direction of a long-term credit rating over the
intermediate to longer term. In determining a Rating Outlook, consideration is given to any changes in the economic
and/or fundamental business conditions. An Outlook is not necessarily a precursor of a rating change or future
CreditWatch action.

- Positive means that a rating may be raised.

- Negative means that a rating may be lowered.

- Stable means that a rating is not likely to change.

- Developing means a rating may be raised or lowered.
- N.M. means not meaningful.

MOODY’S

WATCHLIST: Watchlists list the names of credits whose ratings have a likelihood of changing. These names are actively
under review because of developing trends or events which, in Moody’s opinion, warrant a more extensive examination.
Inclusion on this Watchlist is made solely at the discretion of Moody’s Investors Services, and not all borrowers with
ratings presently under review for possible downgrade or upgrade are included on any one Watchlist. In certain cases,
names may be removed from this Watchlist without a change in rating.

FITCH

WITHDRAWN: A rating is withdrawn when Fitch deems the amount of information available to be inadequate for
rating purposes, or when an obligation matures, is called, or refinanced.

RATING WATCH: Ratings are placed on Rating Watch to notify investors that there is a reasonable probability of a
rating change and the likely direction of such change. These are designated as “Positive”, indicating a potential upgrade,
“Negative”, for a potential downgrade, or “Evolving”, if ratings may be raised, lowered or maintained. Rating Watch
is typically resolved over a relatively short period.

RATING OUTLOOK: A Rating Outlook indicates the direction a rating is likely to move over a one to two-year period.
Outlooks may be positive, stable or negative. A positive or negative Rating Outlooks does not imply a rating change is
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inevitable. Similarly, companies whose outlooks are “stable” could be upgraded or downgraded before an outlook
moves to a positive or negative if circumstances warrant such an action. Occasionally, Fitch may be unable to identify
the fundamental trend. In these cases, the Rating Outlook may be described as evolving.

MUNICIPAL NOTE RATINGS

A S&P note rating reflects the liquidity factors and market access risks unique to notes due in three years or less. The
following summarizes the ratings used by S&P for municipal notes:

“SP-1” - The issuers of these municipal notes exhibit a strong capacity to pay principal and interest. Those issues
determined to possess a very strong capacity to pay debt service are given a plus (+) designation.

“SP-2” - The issuers of these municipal notes exhibit a satisfactory capacity to pay principal and interest, with some
vulnerability to adverse financial and economic changes over the term of the notes.

“SP-3” - The issuers of these municipal notes exhibit speculative capacity to pay principal and interest.

In municipal debt issuance, there are three rating categories for short-term obligations that are considered investment
grade. These ratings are designated Moody’s Investment Grade (“MIG”) and are divided into three levels - MIG 1
through MIG 3. In the case of variable rate demand obligations, a two-component rating is assigned. The first element
represents Moody’s evaluation of the degree of risk associated with scheduled principal and interest payments. The
second element represents Moody’s evaluation of the degree of risk associated with the demand feature, using the MIG
rating scale. The short-term rating assigned to the demand feature is designated as VMIG. MIG ratings expire at note
maturity. By contrast, VMIG ratings expirations will be a function of each issue’s specific structural or credit features.
The following summarizes the ratings by Moody’s for these short-term obligations:

“MIG-17/"VMIG-1” - This designation denotes superior credit quality. Excellent protection is afforded by established
cash flows, highly reliable liquidity support or demonstrated broad-based access to the market for refinancing.

“MIG-27/"VMIG-2" - This designation denotes strong credit quality. Margins of protection are ample although not as
large as in the preceding group.

“MIG-37/"VMIG-3” - This designation denotes acceptable credit quality. Liquidity and cash flow protection may be
narrow and market access for refinancing is likely to be less well established.

“SG” - This designation denotes speculative-grade credit quality. Debt instruments in this category lack sufficient
margins of protection.

Fitch uses the same ratings for municipal securities as described above for other short-term credit ratings.
ABOUT CREDIT RATINGS

A S&P issue credit rating is a current opinion of the creditworthiness of an obligor with respect to a specific financial
obligation. The issue credit rating is not a recommendation to purchase, sell or hold a financial obligation. Credit ratings
may be changed, suspended or withdrawn.

Moody’s credit ratings must be construed solely as statements of opinion and not recommendations to purchase, sell
or hold any securities.

Fitch credit ratings are an opinion on the ability of an entity or of a securities issue to meet financial commitments on
a timely basis. Fitch credit ratings are used by investors as indications of the likelihood of getting their money back in
accordance with the terms on which they invested. However, Fitch credit ratings are not recommendations to buy, sell
or hold any security. Ratings may be changed or withdrawn.





